Confract No. 11-84-015
Vendor Name: EVERYONE COUNTS, INC.

AMENDMENT NO. 3
This Amendment modifies Contract No. 11-84-015, for Electronic Ballot Delivery Services by and between the
County of Cook, llinois, herein referred to as "County” and Everyone Counts, Inc., authorized to do business in the
State of lliinois hereinafter referred to as "Contractor”:

RECITALS

Whereas, the County and Contractor have entered into a Contract approved by the County Board on January 18,
2012, {hereinafter referred to as the “Contract’), wherein the Contractor is to provide Electronic Ballot Delivery
Services (hereinafter referred to as the *Services”} from January 18, 2012 through January 17, 2015, with two (2), one
(1) year renewal options, in an amount not to exceed $251,870.00; and

Whereas, Amendment # 1 was executed to correct the contract term from January 1, 2012 to December 31, 2015
through January 18, 2012 through January 17, 2015; and

Whereas, Amendment #2 was executed to renew the Contract from January 18, 2015 through January 17, 2016.
Whereas, the Contract will expire January 17, 2016, and the agreed upon Services are still required; and
Whereas, a renewal is desired for the continuation of Services; and

Whereas, the County and Contractor desire to renew the Contract for one year beginning on January 18, 2016
through January 17, 2017.

Now therefore, in consideration of mutual covenants contained herein, it is agreed by and between the parties to
amend the Contract as follows:

1. The Contract is renewed through January 17, 2017.

3. The attached Economic Disclosures Statement and MBE/WBE Utilization Plan forms are incorporated and made
a part of this Contract.

4. All other terms and conditions remain as stated in the Contract.

In witness whereof, the County and Contractor have caused this Amendment No. 1 fo be executed on the date and year
|ast written below.

County of Cook, Iliinois Everyone Counts, Inc.
. 4l
o L Gl g%/@%c\/
Chief Procurement Officer igned
Date: 27 Pecomioer 2015 LO Y\ ?’KC \-€
Type or prlnt name
Title

Date: \2! 2.! \S

Rev 1/1/15



Cook County

Office of the Chief Procurement Officer
identification of Subcontractor/Supplier/Subconsultant Form

QCPO ONLY:

() Disqualification
{)_ Check Complete

The Bidder/Proposer/Respondent (“the Contractor”) will fully complete and execute and submit an |dentification of
Subcontractor/Supplier/Subconsuttant Form (“ISF") with each Bid, Request for Proposal, and Request for
Qualification. The Contractor must complete the ISF for sach Subcontractor, Supplier or Subconsultant which
shall be used on the Contract, |n the event that there are any changes in the utilization of Subcontractors,
Suppliers or Subconsultants, the Contractor must file an updated ISF.

Bid/RFP/RFQ No.; Not applicable

Date:

Total Bid or Proposal Amaount:

Contract Title:

Contractor:

Subcontractor/Supplier/
Subconsultant to be
added or substitute;

Authorized Contact
for Contractor:

Authorized Contact for
Subcontractor/Supplier/

Subconsultant:
Email Address Email Address
{Contractor): (Subcontractor):
Company Address Company Address
{Contractor): (Subcontracior);

City, State and

City, State and Zip

Zip {Contractor). (Subcontracter):
Telephone and Fax Telephone and Fax
(Contractor) (Subcontractor)
Estimated Start and Estimated Start and
Completion Dates Completion Dates
(Contractor) {Subcontractor)

Note: Upon request, a copy of all written subcontractor agreements must be provided to the OCPO.

Description of Services or Supplies

Total Price of
Subcontract for

Services or Supplies

Not applicable

The subconfract documents will incorporate all requirements of the Contract awarded to the Contractor as applicable.
The subcontract will in no way hinder the Subcontractor/Supplier/Subconsultant from maintaining its progress on any
other contract on which it is either a Subcontractor/Supplier/Subconsultant or principal contractor. This disclosure is
made with the understanding that the Contractor is not under any circumstances relieved of its abilities and
obligations, and is responsible for the organization, performance, and quality of work. This form does not approve
any proposed changes, revisions or modifications to the contract approved MBE/WBE Utilization Plan. Any
changes to the contract’s approved MBEMWBE/Utilization Plan must be submitted to the Office of the
Contract Compliance.

Contractor
Not appicable

Name

Title

Prime Contractor Signature Date

I1SF-1 812015



OFFICE OF THE COOK COUNTY COMPTROLLER
ELECTRONIC PAYABLES PROGRAM (“E-PAYABLES")

FOR INFORMATION PURPOSES ONLY

This document describes the Office of the Cook County Comptroller's Electronic Pavables Program (“E-Payables”).

If you _wish to participate in E-Pavabies, please contact the Cook County Comptrolier's Office, Accounts Payable, 118 N. Clark .
Street. Room 500, Chicago, Il 60602.

DESCRIPTION . ‘
To increase payment efficiency and timeliness, we have infroduced E-Payables program, a new payment initiative to our accounts
payable model. This new initiative utilizes a Visa purchasing card and operates through the Visa payment network. This is County's
preferred method of payment and your participation in our Visa purchasing card program will provide mutual benefits both to your
organization and ours. '

As a vehdor, you may experience the following benefits by accepting this new payment type:
Improved cash flow and accelerated payment

Reduced paperwork and a more streamlined accounts receivable process
Elimination of stop payment issues

Reduced payment delays

Reduced costs for handling paper checks

Payments settled directly to your merchant account

® o © 0o ® @®

There are two options within this initiative:

3. Dedicated Credit Card — “PULL” Settlement
For this option, you will have an assigned dedicated credit card to be used for each payment. You will provide a point of contact within
your organization who will keep credit card information on file. Each time a payment is made, you will receive a remittance advice via
email detailing the invoices being paid. Each time you receive a remittance advice, you will process payments Iin the same manner you
process credit card transactions today. '

4. One-Time Use Credit Card ~ “SUGA"” Settlement
For this option, you will provide a point of contact within your organization who will receive an email ntification authorizing you to
process payments in the same manner you process credit card transactions teday. Each time payment is made, you will receive a
remittance advice, via emall, detailing the invoices being paid. Also, each time you receive a remittance advice, you will receive a new,
unique credit card number. This option is ideal for suppliers who are unable to keep credit card account information on file.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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COOK COUNTY
ECONOMIC DISCLOSURE STATEMENT
AND EXECUTION DOCUMENT

iNDEX
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SECTION 1
INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

This Economic Disclosure Statement and Execution Document (*EDS”) is to be completed and executed
by every Bidder on a County contract, every Proposer responding to a Request for Proposals, and every
Respondent responding to a Request for Qualifications, and others as required by the Chief Procurement
Officer. The execution of the EDS shall serve as the execution of a contract awarded by the County. The
Chief Procurement Officer reserves the right to request that the Bidder or Proposer, or Respondent
provide an updated EDS on an annual basis.

Definitions. Terms used in this EDS and not otherwise defined herein shall have the meanings given to
such terms in the Instructions to Bidders, General Conditions, Request for Proposals, Request for
Qualifications, as applicable. ’

Affiliate means a person that directly or indirectly through one or more intermediaries, Controls is
Controlled by, or is under common Control with the Person specified.

Applicant means a person who execuies this EDS.

Bidder means any person who submits a Bid.

Codé means the Code of Ordinances, Cook County, lllinois avaitable on municode.com.

Confract shall include any written document to make Procurements by or on behalf of
Cook County.

Contractor or Contracting Parly means a person that enters into a Contract with the
County.

Confrof means the unfettered authority to directly or indirectly manage governance,
administration, work, and all other aspects of a business.

EDS means this complete Economic Disciosure Statement and Execution Document,
including all sections listed in the Index and any attachments.

Joint Venture means an association of fwo or more Persons proposing fo perform a for-
profit business enterprise. Joint Ventures must have an agreement in writing specifying
the terms and conditions of the relationship hetween the partners and their relationship
and respective responsibility for the Contract

Lobby or lobbying means to, for compensation, attempt o influence a County official or
County employee with respect to any County matter,

Lobbyist means any persen who lobbies.

Person or Persons means any individual, corporation, partnership, Joint Venture, trust,
association, Limited Liability Company, sole proprietorship or other legal entity.

Prohibited Acfs means any-of the actions or occurrences which form the basis for
disqualiﬁcation under the Code, or under the Certifications hereinafter set forth.

Proposal means a response to an RFP.

Proposer means a persaon submitting a Proposal.

Response means response to an RFQ.

Respondent means a person responding to an RFQ.

RFP means a Request for Proposals issued pursuant to this Procurement Code.

RFQ means a Request for Qualifications issued to obtain the qualifications of interested parties.

EDS-i 8/2015



INSTRUCTIONS FOR COMPLETION OF :
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

Section 1: Instructions. Section 1 sets forth the instructions for completing and executing this EDS.

Section 2: Certifications. Section 2 sets forih certifications that are required for contracting parties under
the Code and other applicable laws. Execution of this EDS constitutes a warranty that all the statements
and certifications contained, and ail the facts stated, in the Certifications are true, correct and complete as
of the date of execution.

Section 3: Economic and Other Disclosures Statement. Section 3 is the County’s required Economic
and Other Disclosures Statement form. Execution of this EDS constitutes a warranty that all the
information provided in the EDS is true, correct and complete as of the date of exscution, and binds the
Applicant to the warranties, representations, agreemenis and acknowledgementis contained therein.

Required Updates. The Applicant is required to keep all information provided in this EDS current and
accurate. In the event of any change in the information provided, including but not limited to any change
which would render inaccurate or incomplete any certification or statement made in this EDS, the
Applicant shall supplement this EDS up to the time the County takes action, by filing an amended EDS or
such other documentation as is required.

Additional Information. The County’s Govemmental Ethics and Campaign Financing Ordinances
impose certain duties and obligations on persons or entities seeking County contracts, work, business, or
transactions, and the Applicant is expected to comply fully with these ordinances. For further information
please contact the Director of Ethics at (312) 603-4304 (69 W. Washington St. Suite 3040, Chicago, IL
80602) or visit the web-site at cookcountyil. govleth:cs -board-of.

Authorized Signers of Contract and EDS Execution Page. If the Applicant is a corporation, the
President and Secretary must execute the EDS. In the event that this EDS is executed by someone other
than the President, attach hereto a certified copy of that section of the Corporate By-Laws or other
authorization by the Corporation, satisfactory to the County that permits the person to execute EDS for
said corporation. If the corporation is not registered in the State of lllinois, a copy of the Certificate of

Good Standing from the state of incorporation must be submitted with this Signature Page. '

if the Applicant is a partnership or joint venture, all partners or joint venturers must execute the EDS,
uniess one partner or joint venture has been authorized to sign for the partnership or joint venture, in
which case, the partnership agreement, resolution or evidence of such authority satisfactory o the Office
of the Chief Procurement Officer must be submitted with this Signature Page.

If the Apphcant is a member-managed LLC all members must execute the EDS, unless otherwise
provided in the operating agreement, resolution or other corporate documents. ' If the Applicant is a
manager-managed LLC, the manager(s) must execute the EDS. The Applicant must attach either a
certified copy of the operating agreement, resolution or other authorization, satisfactory to the County,
demonstrating such person has the authority to execute the EDS on behalf of the LL.C. If the LLC is not
registered in the State of lllinois, a copy of a current Certificate of Good Standing from the state of
incorporation must be submitted with this Signature Page.

If the Applicant is a Sole Proprietorship, the sole proprietor must execute the EDS.

A "Partnership” "Joint Venture” or “Sole Proprietorship” operating under an Assumed Name must be
registered with the lllinois county in which it is located, as provided in 805 ILCS 405 (2012), and
documentation evidencing registration must be submitted with the EDS,
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SECTION 2

CERTIFICATIONS

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE LAW AND THE CODE. THE APPLICANT IS
CAUTIONED TO CAREFULLY READ THESE CERTIFICATIONS PRIOR TO SIGNING THE SIGNATURE PAGE. SIGNING
THE SIGNATURE PAGE SHALL CONSTITUTE A WARRANTY BY THE APPLICANT THAT ALL THE STATEMENTS,
CERTIFICATIONS AND INFORMATION SET FORTH WITHIN THESE CERTIFICATIONS ARE TRUE, COMPLETE AND
CORRECT AS OF THE DATE THE SIGNATURE PAGE IS SIGNED. THE APPLICANT IS NOTIFIED THAT IF THE COUNTY
LEARNS THAT ANY OF THE FOLLOWING CERTIFICATIONS WERE FALSELY MADE, THAT ANY CONTRACT ENTERED
INTOWITH THE APPLICANT SHALL BE SUBJECT TO TERMINATION.,

A

PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

No person or business entity shall be awarded a contract or sub-contract, for a period of five (5) years from the date of
conviction or entry of a plea or admission of guilt, civil or criminal, if that person or business entity:

1} Has been convicted of an act committed, within the State of lllinois, of bribery or attempting to bribe an officer
or employse of a unit of state, federal or local government or school district in the State of Hlineis in that
officer's or employee's officiat capacity;

2) Has been convicted by federal, state or local government of an act of bid-rigging or attempting to rig bids as
defined in the Sherman Anti-Trust Act and Clayton Act. Act. 15 U.8.C. Section 1 et seq.;

3) Has been convicted of bid-rigging or attempting fo rig bids under the laws of federal, state or local
govemnment;

4} Has been convicted of an act committed, within the State, of price-fixing or attempting to fix prices as defined
by the Sherman Anti-Trust Act and the Clayton Act. 15 U.8.C. Section 1, et seq.;

- 5) Has been convicted of price-fixing or attempting to fix prices under the laws the State;
6) Has been convicted of defrauding or attempting to defraud any unit of state or local government or school

district within the State of (llinois;

7) Has made an admission of guilt of such conduct as set forth in subsections (1) through (8) above which
admission Is a matter of record, whether or not such persen or business entity was subject to prosecution for
the offense or offenses admitted to; or

8) Has entered a plea of nolo contendere to charge of bribery, price-fixing, bid-rigging, or fraud, as set forth in
sub-paragraphs (1) through (6) above. i

In the case of bribery or attempting to bribe, @ business entity may not be awarded a contract if an official, agent or
employee of such business entity committed the Prohibited Act on behalf of the business entity and pursuant to the
direction or authorization of an officer, director or other responsible official of the business entity, and such Prohibited
Act occurred within three years prior to the award of the contract. In addition, a business entity shail be disqualified if an
owner, partner or shareholder controlling, directly or indirectly, 20% or mare of the business entity, or an officer of the
business entity has performed any Prohibited Act within five years prior to the award of the Contract.

THE APPLICANT HEREBY CERTIFIES THAT: The Applicant has read the provisions of Section A, Persons and
Entities Subject to Disqualification, that the Applicant has not committed any Prohibited Act set forth in Section A, and
that award of the Contract to the Applicant would not violate the provisions of suich Section or of the Code.
BID-RIGGING OR BID ROTATING

THE APPLICANT HEREBY CERTIFIES THAT: In accordance with 720 IL.CS 5/33 £-11, neither the Applicant nor any

. Affiliated Entity is barred from award of this Contract as a result of a conviction for the violation of State laws prohibiting

bid-rigging or bid rotating.

DRUG FREE WORKPLACE ACT
THE APPLICANT HEREBY CERTIFIES THAT: The Applicant will provide a drug free workplace, as required by (30 ILCS

580/3),
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DELINQUENCY IN PAYMENT OF TAXES

THE APPLICANT HEREBY CERTIFIES THAT. The Applicant is not an owner or a party responsible for the payment of
any tax or fee administered by Cook County, by a local municipaiity, or by the Minois Department of Revenue, which such
tax orfee is delinquent, such as bar award of a confract or subcontract pursuant to the Code, Chapter 34, Section 34-171.

HUMAN RIGHTS ORDINANCE

No person who is a party to & contract with Cook County ("County") shall engage in unfawful discrimination or sexual
harassment against any individual in the terms or conditions of employment, credit, public accommodations, housing, or
provision of County facilities, services or programs (Code Chapier 42, Section 42-30 et seq.).

ILLINOIS HUMAN RIGHTS ACT

THE APPLICANT HEREBY CERTIFIES THAT: It is in compliance with the lifinois Human Rights Act (775 ILCS 5/2-105),
and agrees fo abide by the requirements of the Act as part of its contractual obligations.

INSPECTOR GENERAL (COOK COUNTY CODE, CHAPTER 34, SECTION 34-174 and Section 34-250)

The Applicant has not willfully failed to cooperate in an investigation by the Cook County Independent Inspector General
or to report to the Independent Inspector General any and all infermation concerning conduct which they know to involve
corruption, or other criminal activity, by another county employee or official, which concerns his or her office of
employment or County related transaction.

The Applicant has reported directly and without any undue delay any suspected or known fraudulent activity in the
County's Procurement process to the Office of the Cook County Inspector General,

CAMPAIGN CONTRIBUTIONS (COOK COUNTY CODE, CHAPTER 2, SECTION 2-585)

THE APPLICANT CERTIFIES THAT: it has read and shall comply with the Cook County’s Ordinance concerning
campaign contributions, which is codified at Chapter 2, Division 2, Subdivision |1, Section 585, and can be read in its
entirety at www.municede.com.

GIFT BAN, (COOK COUNTY CODE, CHAPTER 2, SECTION 2-574)

THE APPLICANT CERTIFIES THAT: It has read and shall comply with the Cook County's Ordinance concerning
receiving and saliciting gifts and favors, which is codified at Chapter 2, Division 2, Subdivision 1, Section 574, and can be
read-in its entirety at www.municode. com,.

LIVING WAGE ORDINANCE PREFERENCE (COOK COUNTY CCDE, CHAPTER 34, SECTION 34-160;

Unless expressly waived by the Cook County Board of Commissiohers, the Code requires that a living wage must be paid
to individuals employed by a Contractor which has a County Contract and by all subcontractors of such Confractor under &
County Contract, throughout the duration of such County Contract. The amount of such living wage is annually by the
Chief Financial Officer of the County, and shall be posted on the Chief Precurement Officers website.

The term "Contract” as used in Section 4, I, of this EDS, specifically excludes contracts with the following:

1) Not-For Profit Organizations (defined as a corporation having tax exempt status under Section 501(C){3) of the
United State Internal Revenue Code and recognized under the lliinois State nat-for -profit law);

2) Community Development Block Grants;
3) Cook County Works Depariment;

4) Sheriffs Work Alternative Program; and
5 Department of Correction inmates.
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SECTION 3

REQUIRED DISCLOSURES

1. DISCLOSURE OF LOBBYIST CONTACTS

List all persons that have made lobbying contacts on your behalf with respect to this contract:

Name : Address
Not Applicable

2. LOCAL BUSINESS PREFERENCE STATEMENT (CODE, CHAPTER 34, SECTION 34-230)

Local business means a Person, including a foreign corporation authorized to transact business in [llinois, having a bona fide
establishment located within the County at which it is transacting business on the date when a Bid is submitted to the County,
and which employs the majority of its regular, full-time work force within the County. A Joint Venture shall constitute a Local
Business if one or more Fersons that qualify as a "Local Business" hold interests totaling over 50 percent in the Joint Venture
even if the Joint Venture does not, at the time of the Bid submittal, have such a bona fide establishment within the County.

i

a) |s Applicant a “Local Business" as defined above?
. Yes: Ne:_X
b) If yes, list business addresses within Cook County:

Not Applicable

c) Does Applicant employ the majority of its regular full-time workforce within Cook County?
Yes: No: X
3. THE CHILD SUPPORT ENFORCEMENT ORDINANCE (CODE, CHAPTER 34, SECTION 34-172)

Every Applicant for a County Privilege shall be in full compliance with any child support order before such Applicant is entitled to
receive or renew a County Privilege. When delinquent child support exists, the County shall not issue or renew any County
Privitlege, and may revoke any County Privilege.

All Applicants are required to review the Cook County Affidavit of Child Support Obligations attached to this EDS (EDS-5)
and complete the Affidavit, based on the instructions in the Affidavit.
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4. REAL ESTATE OWNERSHIP DISCLOSURES.
The Applicant must indicate by checking the appropriate provision below and providing all required information that either:
a) The following is & complete list of all real estate owned by the App!icant in Cook County:

PERMANENT INDEX NUMBER(s): Not applicable

{ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX

NUMBERS)
OR:
b} _X_____ The Applicant owns-no real estate in. CoolCounty. - -
5. EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

If the Applicant is unable to ceify to any of the Certifications or any other statements contained in this EDS and not explamed
elsewhaere in this EDS, the Applicant must explain below:

Not appllcable

If the letters, “NA", the word “None” or “No Response” appears above, or if the space is left blank, it will be conclusively presumed
that the Applicant certified to all Certifications and other statements contained in this EDS.

EDS4 872015



COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

The Cook County Code of Ordinances (§2-610 ef seq.} requires that any Applicant for any County Action must disclose information
concerning ownership interests in the Applicant. This Disclosure of Ownership Interest Statement must be completed with all
information current as of the date this Statement is signed. Furthermore, this Statement must be kept current, by filing an amended
Statement, until such time as the County Board or County Agency shall take action on the application. The information contained in
this Statement will be maintained in a database and made available for public viewing.

If you are asked to list names, but there are no applicable names to list, you must state NONE. An incomplete Statement will be
returned and any action regarding this contract will be delayed. A failure to fully comply with the ordinance may result in the action
taken by the County Board or County Agency being voided.

"Applicant’ means any Entlty or person making an application to the County for any County Action.

“County Action” means any action by a County Agency, a County Department, or the County Board regarding an ordinance or
+ ordinance amendment, a County Board approval, or other County agency approval, with respect to contracts, leases, or sale or
purchase of real estate,

"Person” "Entity” or "Legal Entity" means a sole proprigtorship, corporation, partnership, association, business trust, estate, two or
more persons having a joint or common interest, trustee of a land trust, other commerclal or legal entity or any beneficiary or
bengsficiaries thereof. ’

This Disclosure of Ownership Interest Statement must be submitted by
1. An Applicant for County Action and

2. A Person that holds stock or a beneficial interest in the Applicant and is listed on the Applicant's Staterment (a “Holder™) must file a
Statement and complete #1 only under Ownership Interest Declaration. .

Please print or type responses clearly and legibly. Add additional pages if needed, being careful to identify each portion of the form to
which each additional page refers.

This Statement is being made by the [ X ] Applicant or { ] Stock/Beneficial Interest Holder

This Statement is an: [ X ]Original Statement or [ ] Amended Statement

Identifying Information:
Name Evetyone Counts, Inc.

D/e/A:Not applicable ‘ FEIN NO.. 20-2957497

Street Address: 4435 Eastagte Mall #100

city: San Diego State: CA Zip Code: 92121

Phone No.; 858-427-4673 Fax Number; 858-876-1608 | Emait; contact@everyonecounts.com

Cook County Business Registration Number; ot applicable
(Sole Proprietor, Joint Venture Partnership)

Corporate File Number (if applicable). Nt applicable
Form of Legal Entity:

[ 1] Sole Proptistor [ ] Partnership (¥l Corporation [ ] Trustee of Land Trust
[ 1] Business Trust { ] 'Estate [ 1] Association [ 1 Joint Venture

[ ] Other (describe)
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Ownership Interest Declaration:

1. List the name(s), address, and percent ownership of each Person having a legal or beneficial interest (including
ownership) of more than five percent (5%) in the Applicant/Holder.

Name Address Percentage Interest In
Applicant/Holder

Lori Steele 4435 Eastgate Mall #100 San Diego, Ca 92121 8%

Serious Change LLP 4435 Eastgate Mall #100 San Diego, Ca 92121 10%

Joshua Mailman 4435 Eastgate Mall #100 San Diego, Ca 92121 9%

Happy Winners Asseb. Inc. 4435 Eastgate Mall #100 San Diego, Ca 92121 8%

2, if the interest of any Person listed In (1) above is held as an agent or agents, or a nominee or nomlnees list the name
and address of the principal on whose behalf the interest is held,

N:etme of Agent/Nominee Name of Princmal Principal's Address
Not applicable '

3. Is the Applicant constructively controlled by another person or Lega! Entity? [ lYes [ X No

If yes, state the name, address and percentage of beneficial interest of such persan, and the relationship under which
such control is being or may be exercised.

Name Address Percentage of ‘Relationship
Beneficial Interest

Not applicable

Corporate Officers, Members and Partners Information:

For all corporétions, list the names, addresses, and terms for all corporate officers. For all limited liability companies, list the
names, addresses for all members. For all partnerships and joint ventures, list the names, addresses, for each partner or joint
venture.

Name Address _ Title (specify title of Term of Office
Office, or whether manager
or partnerfjoint venture)

Not applicable

Declaration {check the applicable box):

[X] | state under oath that the Applicant has withheld no disclosure as to ownership interest in the Applicant nor reserved

any information, data or plan as to the intended use or purpose for which the Applicant seeks County Board or other
County Agency action.
Ix1] | state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information

required to be disclosed.
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COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT SIGNATURE PAGE

Lori Steele

Name of Authorize

Signgjdre *

contact@eve

A%% ant/Holder Representative (please print or type)
) .

necounts.com

E-mail address

Subscribed to and sworn before me

this 17th___ dayof Aug 2015

Skfonc fhes?

X

CEQ

Title

August 17, 2015
Date

858-427-4673
Phone Number

My commission expires: ﬂ’lmh z%l &;ﬁ !_7

EDS-8

N;‘tary Public Signature

Notary Seal

STEFANIE HISTED. &
Commission # 2014639 ¢
Notary Public - Californis  §
/ San Diego County.

LSomm. E

»

xpires Mar 24, 2017 §
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COOK COUNTY BOARD OF ETHICS
69 W. WASHINGTON STREET, SUITE 3040
CHICAGO, ILLINOIS 60602
312/603-4304 Office 312/603-9988 Fax

FAMILIAL RELATIONSHIP DISCLOSURE PROVISION

Nepotism Disclosure Requirement;

Doing a significant amount of business with the County requires that you disclose to the Board of Ethics the existence of any
familial relationships with any County employee or any person hoiding elective office in the State of Iilinois, the County, or in
any municipality within the County. The Ethics Ordinance defines a significant amount of business for the purpose of this
disclosure requirement as more than $25.000 in aggregate County leases, contracis, purchases or sales in any calendar yeat.

If you are unsure of whether the business you do with the County or a County agency will cross this threshold, err on the side
of caution by completing the attached familial disclosure form because, among other potential penalties, any person found
guilty of failing to make a required disclosure or knowingly filing a false, misleading, or incomplete disclosure will be
prohibited from doing any business with the County for a period of three vears. The required disclosure should be filed with
the Board of Ethics by January 1 of each calendar year in which you are doing business with the County and again with each
bid/proposal/quotation 10 do business with Cook County. The Board of Ethics may assess a late filing fee of $100 per day after
an initial 30-day grace period.

The person that is doing business with the County must disclose his or her familial relationships. If the person on the County
lease or comtract or purchasing from or selling to the County is a business entity, then the business entity must disclose the
familial refationships of the individuals who are and, during the year prior to doing business with the County, were:

its board of directors,

its officers, :

its employees or independent contractors responsible for the general administration of the entity,

its agents authorized to execute documents on behalf of the entity, and

its employees who directly engage or engaged in doing work with the County on behalf of the entity.

Do not hesitate to contact the Board of Ethics at (312) 603-4304 for assistance in determining the scope of any required
familial relationship disclosure.

Additional Definitions:
“Familial relationship” means a person who is a spouse, domestic partner or civil union partner of a County employee or State,

County or municipal official, or any person who is related to such an employee or official, whether by blood, marriage or
adoption, as a:

0 Parent 0 Grandparent 0 Stepfather

0 Child _ O Grandchild 0 Stepmother

O Brother O Father-in-law 0 Stepson

O Sister 0 Mother-in-law {1 Stepdaughter

O Aunt ' O Son-in-law 0 Stepbrother

0 Uncle O Daughter-in-law O Stepsister

O Niece 0 Brother-in-law ' O Half-brother
U Nephew 0 Sistezr-in-law U Half-sister

EDS-9 ' 82015



COOKX COUNTY BOARD OF ETHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORM

Name of Person Doing Business with the County; Everyone Counts, Inc.

Address of Person Doing Business with the County: 4435 Eastgate Mall #100

Phone number of Person Doing Business with the County: 858-427-4673

Email address of Person Doing Business with the County; _contact@everyonecounts.com

If Person Doing Business with the County is a Business Entity, provide the name, title and contact information for the
individual completing this disclosure on behaif of the Person Doing Business with the County:

Lori Steele, CEQ, contact@everyonecounts.com

DESCRIPTION OF BUSTNESS WITH THE COUNTY

Append additional pages as needed and for each Countv lease, contract, purchase or sale sought andior
- obtained during the calendar year of this disclosure (or the proceeding calendar vear if disclosure is made
on January 1), identify:

The lease number, contract number, purchase order number, request for proposal number and/or request for
qualification number associated with the business you are doing or seeking to do with the County:

Contract #11-84-015 Electronic Ballot Delivery, Cook County, 1L

The aggregate dollar value of the business you are doing or seeking to do with the County: $251,970.00

The name; title and contact information for the County official(s) or employee(s) involved in negotiating the business
you are doing or seeking to do with the County:

Lori Steele, CEO, contact@everyonecounts.com

The name, title and contact information for the County official(s) or employee(s) involved in managing the business
you are doing or secking o do with the County:

Lori Steele, CEOQ, contact@everyonecounts.com

DISCLOSURE OF FAMILIAL RELATIONSHIPS WITH COUNTY EMPLOYEES OR STATE, COUNTY
OR MUNICIPAL ELECTED OFFICIALS

Check the box that applies and provide related information where needed

The Person Doing Business with the County is an individual and there is no familial relationship between this
mdividual and any Cook County employee or any person holding elective office in the State of fltinois, Cook County.,
or any municipality within Cook County.

The Person Doing Business with the County is 2 business entity and there is no familial relationship between any
member of this business entity’s board of directors, officers, persons responsible for general administration of the
business entity, agents authorized to execute docuinents on behalf of the business entity or employees directly
engaged in contractual work with the County on behalf of the business entity, and any Cook County employee or any
person bolding elective office in the State of Illinois. Cook County, or any municipality within Cook County.

EDS-10 . 8/2015



COOK COUNTY BOARD OF ETHICS
FAMILIAL RELATIONSHIP DISCL.OSURE FORM

| The Person Doing Business with the County is an individual and there is a familial relaﬁonship between this
individual and at least one Cook County employee and/or a person or persons holding elective office in the State of
Iiinois, Cook County, and/or any municipatity within Cook County. The familial relationships are as follows:

Name of Individual Doing Name of Related County Title and Position of Related Nature of Familial
Business with the County Employee or State, County or ~ County Employee or State, County ~ Relationship’
Municipal Elected Official or Municipal Elected Official

Not Applicable

If more space is needed, attach an additional sheet following the above format.

O The Person Doing Business with the County is a business entity and there is a familial relationship between at least
one member of this business entity’s board of directors, officers, persons respongible for general administration of the
business entity, agents authorized 1o execute documents on behalf of the business entity and/or employees directly
engaged in contractual work with the County on behalf of the business entity, on the one hand, and at least one Cook
County employee and/or a person holding elective office in the State of Illinois, Cook County, and/or any
municipality within Cook County, on the other. The familial relationships are as follows:

Name of Member of Board Name of Related County Title and Position of Related Nature of Familial

of Director for Business Employee or State, Comnty or  County Employee or Staie, County . Relationship”
Entity Doing Business with Municipal Elected Official or Municipal Elected Official
the County ‘

Not Applicable

Name of Officer for Business  Name of Related County Title and Position of Related Nature of Familial

Entity Doing Business with Enaployee or State, County or  County Employee or State, County ~ Relationship”
the County Municipal Elected Official or Municipal Elected Official

Not applicable

EDS-11 812015



Name of Person Responsible  Name of Related County Title and Position of Related Nature of Familial

for the General Employee or State, County or ~ County Employee or State, County ~ Relationship”
Administration of the Municipal Elected Official ot Municipal Elected Official
Business Entity Doing

Business with the County

Not applicabie

Name of Agent Authorized Name of Related County Title and Position of Related Nature of Familial

to Execute Documents for Employee or State, County or ~ County Employee or State, County ~ Relationship”

Business Entity Doing Municipal Elected Official or Municipat Elected Official

Business with the County

Not applicable

Name of Employee of Name of Related County Title and Position of Related Natwre of Famnilial
" Business Entity Directly Employee or State, County or ~ County Employee or State, County ~ Relationship”

Engaged in Doing Business Municipal Elected Official or Municipal Flected Official

with the County

Not applicable

If'more space is needed, atiach an additional sheet following the above format.

VERIFICATION: To the best of my knowledgé, the information I bave provided on this disclosure form is accurate and
complete. I acknowledge that an inaccurate or incomplete disclosure is punishable by law, including but not limited to fines

and debarment
A
At T August 17, 2015
Signatfire of'Recipient -/ Date

SUBMIT COMPLETED FORM TO: Cook County Board of Ethics
69 West Washington Street, Suite 3040, Chicago, Iilinois 60602
Office (312) 603-4304 — Fax (312) 603-9988
CookCounty Ethics@cookcountyil gov

" Spouse, domestic partner, civil union partaer or parent, child, sibling, aunt, uncle, niece, nephew, grandparent or grandchild
by blood, marriage (i.e. inlaws and step relations) or adoption.

EDS-12 8/2015



SECTION 4

COOK COUNTY AFFIDAVIT FOR WAGE THEFT ORDINANCE

Effective May 1, 2015, every Person, jheluding S antial O , seeking a Contract with Cook County must comply with the Cook County Wage Theft
Ordinance set forth in Chapter 34, Article IV, Section 179. Any Persen/Substaniial Owner, wha falls to comply with Cook County Wage Theft Ordinance,
may request that the Chief Procurement Officer grant a redustion or waiver in accordance with Section 34-179(d).

“Contract' means any written document to make Procurements by or on behalf of Cook County.

"Person” means any individual, corporation, partnership, Joint Venture, trust, association, limited liabllity company, sole proprietorship or other legal entity.
"Pracuremenf’ means obtaining supplies, equipment, goods, or services of any kind.

"Substantial Owner* means any person or persens who own or hold a twenty-five percent (25%) or more percentage of interest in any business entity
seeking a County Privilege, including those shareholders, general or limited partners, beneficiaries and principals; except where a business entity is an
individual or sole proprietorship, Substantfal Owner means that individual or sole proprietor.

Alt Persons/Substantial Owners are required to complete this affidavit and comply with the Cook County YWage Theft Ordinance before any Contract is

awarded. Slghature of this form constifutes a certificatlon the information provided below is correct and complete, and that the individual(s) signing this form
has/have personal knowledge of such information.

l. Contract Information:

Contract Number: _11-84:015

County Using Agency (requesting Procurement). County of Cook, Illinois
il Person/Substantial Owner Information:

Person (Corporate Entity Name): Everyone Counts, Inc. -

Substantial Owner Complete Name: Lori J. Steele
FEmng  20-2957497

Date of Birth: confidential E-mail address: contact@everyonecounts.com

Street Address; 4435 Eastgate Mall #100

City: San Diego Stater CA Zip: 92121
Home Phone:  (858)_427-4673 Driver's License No:_confidential
L. Compliance with Wage Laws:

Within the past five years has the Person/Substantial Owner, in any judicial or administrative proceeding, been convicted of,
entered a plea, made an admission.of guilt or liability, or had an administrative finding made for committing a repeated or willful
viclation of any of the following laws: .

liinois Wage Payment and Collection Act, 820 ILCS 115/1 ef seq., YES or NO

Hlinois Minimum Wage Act, B20ILCS 105/1 et seq.,, YES or NO

Minois Worker Adjustment and Retraining Notification Act, 820 ILCS 65/1 et seq., YES or NO

Employee Classification Act, 820 ILCS 185/1 of seq., YES or NO

Fair Labor Standards Act of 1938, 29 U.$.C. 201, et seq., YES or NO

Any comparable state statute or regulation of any state, which governs the payment of wages YES or NO

if the Person/Substantial Owner answered “Yes” to any of the questions above, it is ineligible to enter into a Contract with Cook
County, but can request a reduction or waiver under Section IV,

EDS-13 82015



Iv. Request for Waiver or Reduction

If Person/Substantial Owner answered “Yes” to any of the questions above, it may request a reduction or waiver in
accordance with Section 34-179(d), provided that the request for reduction of waiver is made on the basis of one ar
more of the following actions that have taken place:

There has been a hona fide change in ownership or Control of the ineligible Person or Substantial Owner
YES or NO

Disciplinary action has been taken against the individual(s) responsible for the acts giving rise to the violation
YES or NO

Remedial action has been taken to prevent a recurrence of the acts giving rise to the disqualification or default
YES or NO

Other factors that the Person or Substantial Owner believe are relevant.
YES or NO

The Person/Substantial Owner must submit documentation fo_support the basis of its request for a_reduction or waiver. The
Chief Procurement Officer resetyes the right to make addifional Inquiries and request additional documentation.

V. Affirmation '

The Person/Su;;a%al 0\477 aﬁirg‘ihat all statements contained in the Affidavit are true, accurate and complete.

Signature: At o - Date:August 17, 2015

Vv e

Name of Person signing (yint); Lor Steele Title: CEQ
, @wibed and s:{_vzn to beforefe this 17th day of August ,2015
X_ <t vl b*}?%

/ Notary Public Signatire Notary Seal

Note: The above information is subject to verification prior to the award of the Contract,

STEFANIE HISTED
Commission # 2014639
Notary Public - Cailifornia z

San Diego County
ires Mar 24, 2017 &

EDS-14 ‘ ' 8/2015



SECTION &5

CONTRACT AND EDS EXECUTION PAGE
PLEASE EXECUTE THREE ORIGINAL COPIES
The Applicant hereby certifies and warrants that all of the statements, certifications and representations set forth in this EDS are
true, complete and cotrect; that the Applicant is in full compliance and will continue to be in compliance throughout the term of the
Contract or County Privilege issued to the Applicant with all the policies and requirements set forth in this EDS; and that all facts
and information provided by the Applicant in this EDS are true, complete and correct. The Applicant agrees to inform the Chief
Procurement Officer in writing if any of such statements, certifications, representations, facts or information becomes or is found to
be untrue, incomplete or incorrect during the term of the Contract or County Privilege.

Execution by Corporation :
Everyone Counts, Inc Lori Steele %\,O/ N

Corporation's Name President’s Printed Name a‘?d Si&aturé_f
858-427-4673 contact@everyonecounts.com

Telephone Email

August 17,2015
Date

Execution by LLC

Not applicable

LLC Name . *Member/Manager Printed Name and Signature

Date Telephone and Email

Execution by Partnership/Joint Venture

Not applicable
Partnership/Joint Venture Name *Partner/Joint Venturer Printed Name and Signature

Date Telephone and Email

Execution by Sole Proprietorship

Not applicable
Printed Narme and Signature Date

Telephone Email

Subscribed and sworn to before me this

17th day of AUg , 2015 /y‘mfch 2, 20177
Q j My commission expires:
4[ gl %@W FED  STEANEHSTED
Notary*Putsiic Signature Notary Seal S{EA90R)  Notary Public - California §

134

.y San Diego County
if the operating*agreement, parthership agreement or governing documents requiring eecutich? igsrbar 24. 201

managers, partners, or joint venturers, please complete and execute additional Contract and EDS Execution Pages.

EDS-186 B/2015



CONTRACT NO. 11-84-015
Everyone Counts, inc.
Amendment No. 3

This document is included with- Amendment No. 3 of the above-
mentioned contract that the Office of Contract Compliance
assigned a 35% overall M/WBE participation goal for the
underlying contract. The Office of Contract Compliance found
the vendor's M/WBE Utilization Plan for the underlying
contract -respoh,sive as -indicated on the attached
correspondence from August 23, 2011. Per the October 13,
2015 correspondence from the Office of Contract Compliance,
also included herein, they are not required to review the
M/WBE Utilization Plan for this Amendment because it is for an -
extension only.



THE BOARD OF COMMISSIONERS

LEAN GOLLING
“EAT STEELE
“RY BUTLER
~.LIAM M. BEAVERS
BORAH SINS

AN PATRICIA MURPHY

~5US G. GARCIA

</ EDWIN REYES

COOK COUNTY

TONI PRECKWINKLE OFFICE OF CONTRACT COMPLIANCE
PRESIDENT LAVERNE HALL
<18t Dist.  PETER N. SILVESTRS ai Dist.
nd Gist.  BRIDGET GAINEA 104 Dist, PIRECTOR
9 Dist.  JOHN P DALEY Tith Dist.
dth Dist.  JOHN A, FRITCHEY 12th Dist. 118 North Clark Street, Room 1020
sth Dist.  LARRY SUFFREDIN 13th Dist. Chicage, [linois 60602-1304
6tk Dist.  GREGE GOSLIN 14jh Dist,
7h Okt TIMOTHY 0. SCHNEIDER {511 Dist TEL (312) 603-5502
8th Dist.  JEFFREY R. TOBOLSKI 16th Dist. FAX (312) 603-4547
ELIZABETH ANN DOODY GORMAN 174 Dist,
August 23, 2011

Ms. Maria De Lourdes Coss ‘ G S P
Purchasing Agent oo T
County Building-Reom 1018

Chicago, L 60602

Re: RFP 1 1-84-015P Electronic Ballot Delivery System

Based on the review of the proposal submitted for the compliance, Contract-CompIiance has
determined the following:

Firm Goals MBE WBE Waiver | Compliance
Konnech, Inc. 35% overall | 0% 0% Yes No
Advanced Ballot Solutions 35% overall | 0% 0% Yes No
Everyone Counts, Inc. 35% overall | 0% 0% Yes No
3x Data Corporation | 35% overall | 0% 35% No Yes
Election Systems & Software, Inc. 35% overall | 17.4% | 0% Yes Yes

Sincerely,

LaVerne Hall
Director, Contract Compliance

[H/ae

@ Printed on Recycled Paper



From: Aleatha Easley (Contract Compliance)

Sent: . Tuesday, October 13, 2015 2:26 PM
. To: Ryan Connor (Procurement)
Subject: Contract 11-84-015 Amendment No.1

Good Afternoon Ryan,

Please be advised that contract number 11:84-015. for Electroiiic Ballot Delivery System does not feddir’e oce
evaluation as it for an incredse in time only. There has no changed from the original award of the contract which was
determined to be responsive to the MWBE Ordinance requirements.

Should you have any questions please let me know.

Aleatha Easley

Compliance Officer

Cook County Office of Contract Compliance
118 N. Clark Street, Room 1020

Chicago, Hlinois 60602

312.603.5504
aleatha.easley@cookcountyil.gov



MBE/WBE UTILIZATION PLAN - FORM 1

BIDDER/PROPOSER HEREBY STATES that all MBEAWBE firms included in this Plan are cerfified MBESAVBES by at least one of the entities listed in the General

Conditions — Secfion 19.

L. BIDDER/PROPOSER MBE/WBE STATUS: (check the appropriate line)

BidderlProposef is a certified MBE or WBE firm. (If so, attach copy of current |etter of Certification)

Biclder/Proposer is & Joint Venture and one or more Joint Venture partners are certified MBEs or WBES. (If so, attach copies of Letfter(s) of

Certification, a copy of Joint Venture Agreement clearly describing the role of the MBEAVBE fim{s) and its ownership interest in the Joint
Venture and a completed Joint Vanture Affidavit - available online at www cookeountyil. govicontractcompliance)

Bidder/Proposer Is not a cetfified MBE or WBE firm, nor a Joint Venture with MBEAVBE partners, but will utilize MBE and WEBE firms sither

directly or indirectly in the performance of the Contract, (If so, complete Sections Il below and the Letter(s) of Intent - Form 2).

L l:! Direct Participation of MBE/WBE Fimms |:| indirect Participation of MBEMBE Firms

NOTE: Where goals have not heen achieved through direct participation, Bidder/Proposer shall include documentation outlining efforts to
achieve Direct Participation at the time of Bid/Proposal submission. Indirect Participation will only be considered after all efforts to
achieve Direct Participation have been exhausted. Only after written documentation of Good Faith Efforts is received will Indirect

Participation be considered.

MBEs/WBEs that will perform as subcontractorslsupplierslconsultants include the following;

MBEAVBE Firm: Not applicable

Address;

E-mail:

Contact Person:

Phene:

Dollar Amount Participation: $

Percent Amount of Parficipation: : %

*_etter of Intent attached?

Yes No

*Current Letier-of Certification attached?  Yes No

MBEAVEBE Firm: NOt applicable

Address:

E-mail:

Contact Person:

Phone:

Dollar Amount Parficipation: $

Percent Amount of Parficipation: %

*Letter of Intent attached?

Yes No

*Current Letter of Cerfification attached? Yes . No

Attach additional sheets as needed,

-* Letter(s) of Intent and current Letters of Certification must be submitted at the time of bid.

M/WBE Utllization Pian - Form 1

Revised: 01/29/2014



MBEMBE LETTER OF INTENT - FORM 2

~ MMWBE Firm; Not applicable Certifying Agency:
Contact Person: Certification Expiration Date:
Address: A Ethnicity:
City/State; Zip: Bid/ProposalfContract #;
Phone: Fax: FEIN #:
Email:
Partipipation:’ [ ]Direct [ ]indirect

Will the MAWBE firm be subcontracting any of the goods or services of this contract to another firm?

[ INo [ ]Yes-Pleass attach explanation. Proposed Subcontractor(s):

The unders;gned MAVBE is prepared to provide the following Commodities/Services for the above named Project/ Contract: (if
more space is needed fo fully describe MAWBE Firm's proposed scope of work and/or payment schedule, atfach additional sheets)

Not applicable

Indicate the Dollar Amount, ercentage, and the Terms of Payment for the above-described Commodities/ Services:
Not applicable

THE UNDERSIGNED PARTIES AGREE that this Lstter of Intent will become a binding Subcontract Agreement for the above
work, condifioned upon (1) the Bidder/Proposer's receipt of a signed contract fom the County of Cook; {2) Undersigned
Subcontractor remaining compliant with all relevant credentials, codes, ordinances and statutes required by Contractor, Cook
County, and the State to participate as a MBE/WBE firm for the above work. The Undersigned Parties do also certify that they
did not affix their signatures to this document until all areas under Description of Servicel Supply and Fee/Cost were complated.

Signature (MWBE) Signature (Prime Bidder/Proposer)
Print Name Print Name
Firm Name Firm Name
Date Date
Subscribed and sworn before me Subseribed and sworn before me
this day of 20 this day of .20
Notary Public Notary Public '
SEAL SEAL

M/WBE Letter of Intent - Form 2 Revised: 1/29/14



PETITION FOR REDUCTIONWAIVER OF MBENVBE PARTICIPATION - FORM 3

A BIDDER/PROPOSER HEREBY REQUESTS:

] FuLL MBE WAIVER FULL WBE WAIVER
[ ] REDUCTION (PARTIAL MBE andior WBE PARTICIPATION)

% of Reduction for MBE Participation
% of Reduction for WBE Participation

" B. REASON FOR FULL/REDUCTION WAIVER REQUEST

Bidder/Proposer shall check each item applicable to Its reason for a waiver request. Additionally, supporting
documentation-shall be submitted with this request.

:[ (13 Lack of sufficient qualified MBEs and/or WBEs capable of providing the goods or services required
by the contract. (Piease explain)

(2) The specifications and necessary requirements for performing the contract make it impossible or
economically infeasible to divide the confract to enable the contractor to utilize MBEs andfor WBEs
in accordance with the applicable participation. {Please explain)

:I (3} Price(s) quoted by potential MBEs andfor WBEs are above competitive levels and Increase cost of
doing business and would make acceptance of such MBE and/or WBE bid econemically
impracticable, taking into consideration the percentage of total contract price represented by such
MBE and/or WBE bid. (Please explain)

E (4) There are other relevant factors making it impossible or aconomically infeasible to utilize MBE
andfor WBE firms. (Please explain) '

C. GOOD FAITH EFFORTS TO OBTAIN MBE/WBE PARTICIPATION

[ ] 1) Made timely written solicitation to identified MBEs and WBES for utiization of goods andior
services; and provided MBEs and WBEs with a timely opportunity to review and obtain relevant
specifications, terms and conditions of the proposal to enable MBEs and WBEs to prepare an
informed response to solicitation. (Attach of copy written solicitations made)

(2) Used the services and assistance of the Office of Contract Compliance staff. (Please explain)

l:' {3) Timely notified and used the services and assistance of community, minority and women business
' organizations. (Attach of copy written solicitations mads)

:j (4) Followed up on initial solicitation of MBEs and WBEs to determine if firms are interested in doing
business. (Attach supporting documentation)

(5) Engaged MBEs & WBEs for direct/indirect participation. (Please explain)

D.  OTHER RELEVANT INFORMATION

Attach any other documentation relative to Good Faith Efforts in complying with MBE/WBE participation.

M/W BE Reduction/Waiver Request - Form 3 . Revised: 01/29/14



Client#: 6246 EVERCOUN

ACORD. CERTIFICATE OF LIABILITY INSURANCE il

8/15/2015
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHOR,

" REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: f the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION 1S WAIVED, su
the terms and conditions of the pelicy, certain policies may require an endorsement, A statement on this certificate does not confer righha o the
certificate holder in lieu of such endorsement(s).

PRODUGER Rame ! Patty Feeney
Barney & Barney, a Marsh & McLennan PHonE, cxy: 858 457-3414 | (42, noy. (858) 4527530
Insurane Agency LLC Company EMAL ¢. patty.feeney @barneyandbarney.com
P.O. B_ox 85638; CA License #0H18131 INSURER(S) AFFORDING COVERAGE AC s
San Diego, CA 92122 : InsuRer 4 Sentinel Insurance Company, Ltd 11000
INSURED E Counts. | wsurer i : Lloyd's of London
veryone L-ounts, Inc. The Hanover Insurance Compan 222
URER G : 92
4435 Eastgate Mall, Suite 100 :::U:E: ‘; peny
San Diego, CA 92121 ) )
INSURERE :
: i INSURER F : i
- COVERAGES : . CERTIFICATE NUMBER: REVISION NUMBER:

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TOTHE INSURED NAMED ABOVE FOR THE POLICY.PERIOD
INDICATED. NOTWITHSTANDING AMY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

[her TYPE OF INSURANCE ARDLUER POLICY NUMBER (A/DBN T ) [IMDON T 1) LIMITS
A | SENERALLIARILITY X 72SBAANST36 01/18/2015|01/18/2016] EACH OCCURRENCE 51,000,000
X | COMMERGIAL GENERAL LIABILITY : BAMORE R e encey | $300,000
J CLAIMS-MADE OCCUR ) MED EXF (Any oneparson) | 310,000
[ | - PERSONAL 3 ADV INJURY [ 3,000,000
[ | GENERAL AGGREGATE 52,000,000 .
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPROP AcG | $2,000,000
_X[ POLICY I__I TS |—_| Loc N/A SN/A
| AUTOMOBILE LIABILITY _ GKE%“QQC'N! EDSINGLELMT 1
ANY AUTO BODILY INJURY {Per person) . ]
e D e
| | wireD AuTOS AUTOS Per sooldert) 8
$
| | UMBRELLALIAB | | ocour EACH QOCURRENGE s
EXGESS LIAB CLAIMS-MADE AGGREGATE 8
DED | I RETENTION S ‘ 8
WORKERS COMPENSATION WC STATL-. OTH-
AND EMPLOYERS' LIABILITY YIN TORY LIMITS =
ANY PROPRIETOR PARTNEREXECUTIVE YA E.L EACH ACCIDENT $
(Mandatory In NH) EL, DISEASE - EA EMPLOYEE| $
If yas, describe under
DESCRIPTION OF OPERAT IONS below E.L. DISEASE - POLICY LIMIT | &
C |Crime{3rd party) 1041080 06/15/2015|06/15/2016) $200,000 Policy Limit
B |General Liability ESD04104319 01/12/2015|01/1 2/201% $1,000,000 EA CLAIM
‘ : $2,000,000 AGGREGATE

DESCRIPTION OF OPERATIONS f LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, it mote space Is requlred)
Certificate holder is named as an additional insured per Hartford General Liability policy form attached.

Proof of coverage includes Crime (Employee Theft and 3rd Party Property theftyon a blanket basis and to
which the State of Alabama contract will apply per terms & conditions of policy,
10 days notice of cancellation for non-payment of premium applies.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

State of Alabama THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

Alabama State Capitol ACCORDANCE WITH THE POLICY PROVISIONS.
600 Dexter Avenue Suite S-105
Montgomery, AL 36130 AUTHORIZED REPRESENTATHVE

| Puiggyensy
© 1988-2010 ACORD CORPORATION. All rights reserved,

ACORD 25 (2010/05) 1 of 1 The ACORD name and logo are registered marks of ACORD
#SANDAT7MANDIRG EEEP




INSURED: Everyone Counts, Inc.

POL.ICY #: 725BAAN9I738

. BUSINESS LIABILITY COVERAGE FORM

2. Applicable To Medical Expenses Coverage
We will not pay expenses far "bodily injuny™

a.

b.

o.

Any Insured
Toary insured, except ‘volunteer workerg'

Hired Person

To & person hired to do work for or on behalf
of any insured o a tenart of any insured.
Injury Gn Normally Occupied Premises
To a person injured on that pat of

premises you own of rant that the person
normatly ocoupies. '
Workers' Compensation And Similar
Laws

To a person, whether or not an
"employeg” of any insured, if penefits for
the "bodily injury” are payable or must be
provided under a workers' compensation
or disability benefits law or a sirilar law.
Athletics Activities

To a person injured while practicing,
instructing or participating in any physical
exercises or games, sparts or athletic
conigsts.

Products-Completed Operations Hazard

Included with the “products-compieted
operations hazard".

Business Liability Exclusions
Excluded uncler Business Liability Coverage.

C. WHO'IS AN INSURED

1. If you are designated in the Declarations as:

a.

An individual, you and your spouse are
insureds, but only with respect o the
conduct of a business of which you are the
sole owner,

A partnership or joint venture, you are an
insured. - Your membxers, your paringrs, and
theit spouses are also insureds, but only with
respect to the conduct of your business.

A limited liabifity company, you are an
insured.. Your members are also insureds,
but only with respect ta the conduct of your
business. Your managers are insureds, but
anly with respect to their duties as your
managers.

An organization other than a parnership,
joint venture or hmited fiability company, you
are an insured. Your "executive officers” and
directars are insureds, but only with respect
to their duties as your officers or directors.
Your stockholders are aise instreds, but only
with respect o their liability as stockhoiders.
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e.

Arust, you are an inswed, Your trustees
are alsn insureds, but only with respect to
their duties as trustees.

2. Each of the following is afso an insured

a.

Employees And Volunteer Workers

Your ‘wolunteer workers"  only  whiie
performing duties related to the conguct ot
your business, or your “empioyess”, other
than eifher your “executive officers” (if you
are an  organization other than a
partnership, joint venture or limited liahility
eompany) of your managers (if you are a
limited liability company), but only for acts
within the scope of their employment by
you or while performing duties related to
the conduct of vour business

Hewever, none of these "employees” or
“volunieer workers” are msureds for:

{1) "Bodily injury” or "persongl and
advertising muny'™
{a) To you, 1 your partners or

members (if you are a parthersnip
or Joink venture), 1o your members
(if you are a limited Eability
company), or to a co-"empioyes”
while i the course of his or her
employment or performing duties
related to the corxuct of vyour
business, or 1o vyour other
"olunteer workers” while
performing duties related o the
conduct of your business:

(b) To the spouse, child, parent.
brother or sigter of that -co-
“employee” or that volunteer
worker” as a consequence of
Faragraph (1}{a) above;

For which there is any obligation
to share damages with or repay
someone  else who must pay
tlarrages because of the injury
described in Paragraphs (1){a) or
(b} ahove; or '

Ariging out of his or her providing
or failling to provide professional
Fealth care services.

H you are not in lhe business of
providing  professionat health  care
services, Faragraph (d} does not apply
to any nuse, emergency medical
techrician or paramedic employed by
you to provicle such services,

"FProperty damage"” to property:
{a) Owned, oooupied or used by,

re

S—r

{d

——

2)

Form 5SS 00 08 04 05

TO 011182016



(b) Rented to, in the care, sustodly or
congrol of, or over which physical
control is being exercised for any
purpose by you, any af your
"employees”. "vaiunteer workers”,
any paririer or member (if you are
a partnershup or joint venture), or
ary mermber (if you are a limited
liahility cotmpary).

b. Real Estate Manager

Any person (other than your “employee” or
“volunteer worker™, or any organization
while &cting as your real estate manager.

c. Temporary GCustodians Of Your
Property :

Any person or orgarization having proper
temporary custody of yout property if you
die, but only:

{1) With respect 1o liability ansing ot of the
maitenance or use of that propenty; and

{2} Untit your legal representative has
‘been appointed.

d. Legal Representative if You Die

Your legal representative if you die, but
only with respect to duties as such. That
representative will have all your rights and
duties under this insuratice,

e. Unnamed Subsidiary

Any subsidiary and subsicliary thereof, of
yours which is a legally incorporated entity
of which you own a financial interest of
more than 50% of the voting stock or the
effective date of this Coverage Parl.

The nsurance afforded - herein for any
subsidiary not shown in the Declarations
as a8 named insured. does nol apply ©
injury or damage with respect to which an
insured under this insurance is also an
insured under another policy or would be
an -insured under such policy buf far its
termination or upon the exhaustion of its
lirnits of insurance.

3. Newly Acquired Or Formed Organization

Any arganization you newly acguire or ferm,
other than a parthership, joint veniure or
limited liabiiity company, and over which you
maintain financial interest of more than 50% of
the woting stock, will gualify as & Named
Insured if there s no other similar insurance
avziiable to that organization. However:

a. Coverage under this provision is affordect
only untll the 180th day after you acquire
or farm the organization or the end of the
palicy period, whichever 1s earlier; and
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b, Coverage under this provision does not
apply to.
{1} "Bodily injury" or “propery damage”
that occurred; or
{2) “Persoral  and adverising  imury”
arising out of an affense cormmitted

beiore you acguired or formed the
organization.

Operator Of Mobile Equipment

With respect to "mabile squipment” registered in
your name urder ary rnotor vehicia registration
law, any person 18 an insured while driving such
equipment along & public highway with your
permission.  Any cother person of organization
responsile for the conduct of sush person is
2is0 an insured, but only with respect o liability
arnsing out of the cperation of the eguipment, and
only i no other nsurance of any Kind is availabie
to that person or organizaiion for this fiability.
However, ne person ar wrganization is an insured
with respect ta:

a. "Bodily inury” to a co-'employes” of the

person driving the equipment; or

b, "Property damage” © property owned by,
rented to, in the charge of of nceupied by
you ar the employer of any person who is
an insured under this provision,

Operator of Nonowned Watercraft

With respect to watercrait you do not own that
is less than 51 feet long and is not being used
to carry persons for a charge, any person is an
ingured while operating such watercraft with
YOUF  permission. Any other person or
organization responsible for the comgluct of
such person is alse an insured, but only with
respect to Hability arising out of the opsration
of the watercraft, and only if no aother
mnsurance of any kind 1s available to that
person or organization for this liability.

However, no person or organization s an

insured with respect to:

a. "Bodily injury' to a co-"empioyee” of the
person apsrating the watercraft; or

b. “Property damage" to property owned by,
rerted to, in the charge of ar occupied by
you of the employer of any person whe 1
aninsured under this provision.

Additional Insureds When Required By
Written Contract, Written Agreement Or
Permit

The pereon(s) or organization(s) identfiec In
Paragraphs a. through f. below are additiona!
insureds when vou have agreed, in a written
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contract, wrilten agreement or because of a
permit  issued by & state or  pobticaf
subdivision, that such person or organization
be added as an additional insured on your
policy, provided the njury or damage ocours
subsequent fo the execution of the contract or
agreement, or the issuance of the permit.

A person or organization is an additional
insured under this provision only for that
period of time required by the contract
agreement or permit.

However, no such person of orgarnization is an
additional insured unger this provision if such
person or orgarization is included as an
additional insured by an endorsement issuad
by us and made a part of this Coverage Part,
inctuding. &l persons or organizations acdded
as additional msureds under the specific
additional insured coverage grants in Section
F. — Optional Additional insured Coverages.

a. Vendors
Any person(s) ar organization(s} (referred o

below as vendor), but only with respect 1o

“hodily injury” or “properly damage™ arnsing
ot of "your products” which are distributed
or sold in the regular course of the vendors
business and only I this Coverage Part
provides coverage for “bodily injury" or
"property  damage" inclhuded  within the
"products-completed operations hazardg®

(1) The insurance afforded to the vendor
s subject to the following additionat
exclusions:

This insuranca does not.apply to;

{a) "Bodily injuny'  or  “property
damage" for which the vendor 1s
obligated o pay darmages by
reasan . of the assumption of
liakility in & contract or agreement
This excluston does not apply fo
liabilty- for damages that the
vendor would have in the absence
-of the contract or agreermernt;

(k) Any | oexpress warranty
uriauthorized by you,

(c} Any physical or chemical change
in the product made intentionally
by the vercior,

Repackaging. except whan
unpacked solely for the purpose of
inspection, demonstration. tesling,
or the substitution of parls under
istructions from the manufacturer,
and then repackaged in the
original container.

{d

—
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(@) Any failure to make  such
inspections, adjustments. tesls or
sevicing 25 the vendor has
agreed ¢ make or normally
uncerakes t© make in fhe usual
course of business, N connection
with the distribution or sale of the
procucts;

() Demonstration, wistallation,
servicing  or repair  aperations,
except such operations performed
at the vendars premises n
connection with e sale of the
prociuct; '

(9) Products which, after distribution
of sale by you, have been labeled
or relabeled or used as a
container, part or ingredient of any
other thing or substance by or for
the vendar; or

"Bocly inury"  or  “propery
camage" arising out of the sole
negligence of the vendor for is
own acts or emissions or those of
s employees or anyone else
acting on its pehalf. However, this
aexclusion-does not apply to:

(i} The exceptions contained in
Subaparagraphs (d) or (F); ar

{il) Such inspections, adjustments,
tests or servicing as the vendor
has agread o make or normally
undenaies to make in the ususl
codrse  of  bhusiness., 0
conrection with the distribution
or sale of the products

{2) This insurance dozs not apply to any
insured parson or organization from
whom you have acquired such products,
ar any ingredient, part or container,
entering  Into.  accomparying  or
containing such products.

b. Lessors Of Bquipment

{1} Any person o organizaticn from
whom you lease equipment; but onfy
with respact to their liability for "bodily
injuty” “properly  damage"  of
"personal andd  advertising  injury”
caused. in whole or in part, by your
maintenance, operation or use of
egluipment leased o vou by such
person or organization.

{h

-
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With respect {¢ the insurance afforded
to these additional .insureds, fthis
insurance does not apply to any
"oeourrence” which takes place afier
you cease o lease ihat equiprent

¢. .Lessors OFf Land Or Premises
{1} Any person or organizaton from

2

whom you lease land or premises. but
only with respect to liability arising out
of the ownership, mairtenance or Lse
of that part of the land or premises
leased to youi.

With respect to the insurance afforded
to these additional insureds, this
insurance does not apply to:

{a) Any ‘ocourrence" which takes
place after yau cease t lease that
land or be a tenant in that
premises; or

(b} Structural  alterations, new
conskruction ar cemolition
operations performed by or on
behaff of such person  or
organization.

d. Architects, Engineers Or Surveyors

{1}

{2)

Any archifect, engineer, or surveyor, b
only with respsct to liability for "bocily
Injury", "property damage" or "parsoral
and advertising imjury”’ caused, in whole
of in part, by your acts of omissions or
the acts or omissions of those acting on
youy behalf,

{@) Ir connection with your premises;
or

(b} In the perfarmance of your

© ongaing operations performed by
you of on your kehalf,

With respect to the insurance afforded

o these addifional msureds, the
following additional exclusion applies:

This insurarnce doss not apply to

“hodity injury”, “property damage” or

"personal  and  advertising  injury”

arising out of the rendering of or the

failure to render ary professional
services by or for you, including:

{a) The preparing, appraving, or
failure to prepare or approve.
maps, shop drawings, opinions,
repons,  surveys, field orders,
change orders, designs or

. drawings and specifications; or

{b) Supervisory.
architectural  or
activities.

mnspaction,
engneering
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a. Permits issued By State Or Politicai
Subdivisions

(m

(2)

Any state or political sutxiivision, but
only  with  respest 1o operations
pertormed by you or on your behalf for
which {he state or poltical subdivision
Nnas issued a permit,

Vith respect 1o the insurance afforded
o these additional insureds, this
insurance does not apply to:

{a) "Bodily injury"”, "propery damage”
o “personal and  advertising
injury" arising out of operations
performed  for  the state  or
municipality; or

{b) "Bodilly injury” or "property damage”
ncluded  within the  "products-
sompleted operations hazard”

f.  Any Other Party

(1)

2

Ary other person or organization who
15 ot an insured under Paragrapns a.
through e above, but only with,
respect to liability for "bodily injury”,
"Property damage” of "personal and
aclvertising injury” caused, in whole or
I8 part, by your acts or omissions or
the acts or omissions of those acting
o your behall.

(ay In the performance of vour
* angoeing operations,
(b} In connection with your premises
owned by or rented to you, or

(e} tn connaction with "your work* and
included  withinn  the  “products-
completed operations hazard", hut
only if

{i} The written contract or written
agreement reguires you o
provide  such coverage to
such additicnal insured; and

{ii} This Coverage Part provides
coverage for "bodily injury: or
"propery  damage”  included
wittn the “products-
compieted operations hazard”

With respect to the mnsurance afordec
o these additional msureds, this
insurance does not apply fo; -

"Bodily mjury”, "property damage” or
"personal  and  advertising  injury”
ariging out of the rendering of, or the
lallure to render, any professional
architectural, engineering or suveying
s@nvices, including:
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{a) The prepanng, approving, or
faile 10 prepare of  approve,
maps, shop drawings, opinions.
reports,  surveys. field orders,
change orders, designs  or
drawings and specifications; o

(b) Supervisory, inspection
architectural  or  engineenng
activities.

The limits of insurance that apply to additionat
insureds are descrined in Section; B, — Limits
Of insurance.

How this insurance applies when othar
insurance is available to an additional insured
is described in the Other Insurance Condlition
in Section E. - Liability And Medical Expenses
General Conditions.

No persen of orgarization s an inswed with
respect o the conduct of any currert or past
partnership, joint wventure or limited fiability
company that is not shown as & Named Insured in
the Declarations.

D. LIABILITY AND MEDICAL EXPENSES
LIMITS OF INSURANCE

1,

The Most We Will Pay

The Limits of tnsurance shown in the
Declarations and the rules below fix the mosi
we will pay regarciess of the number of:

a. Insureds;

b. Ciaims made or "suits” brought; or

¢, Persons or organizations making claims or
bringing “suits™.

Aggregate Limits

The most we will pay for:

a. Damages because of "bodily inury" and
“oroperty damage” included in  the
"products-completed cperations hezard' is
the  Products-Completed  Operations
Aggregate  Limit  shown wm the
Declarations.

b. Damages because of all other "bodily
imury”, “property damage” or “persoral
and advertising injury”, inclucing medical
expenses, is the General Aggregate Limit
shown in the Declarations.

This Generai Aggregaie Limd apples
separately to each of your "locations"
owned by or rented to you.

"Location” means premises invoiving the
same of connecting lots, or premises
whose connection is interrupted only by a
strest, roadway or right-ofway of a
raifroad,

Page 14 of 24

This General Aggregate Imit doss not
apply o "property damage” to premises
while  rented (o you o tempararily
occupied by you with permission of the
owner, ansing out of fire, lightning or
explasion.

Each Occurrence Limit

Subjest to 2.8 or 2b above, whichever
applies, the most we will pay for the sum of al!
damages becsuse of all “bodily injury”,
“opeity damage” and medical expenges
arising out of any ane "ngcurrenge” is the
Lizbility arcl Medical Expenses Limit shown i
the Declarations.

The most we will pay for all medical expenses
because of “Dodily njwy” sustained Ly any
one person s the Medical Expenses Limit
shownin the Declarations.

Personal And Advertising injury Limit

Subject to 2.h. above, the most we will pay for
the sum of all damages because of alf
"personal and advertising injury” sustained by
any one person or organization is the Personal
and Advertising lojury Limit shown in the
Declarations.

Damage To Premises Rented To You Limit

The Damage To Premises Rented To You
Limit 15 the most we will pay under Business
Liability Coverage for damages because of
“propenty damage” to any one premises, while
rented ic you, or in the case of damage by fire,
lightning or explosion, while rented to you or
temporarily accupied by you with permssion of
the owner.

I the case of damage by fire, lightning or
explosion. the Damage to Premises Rented To
You Limit applies to all damage proximately
caused by ihe same event, whether such
damage results from fire, lightning or explosion
or any coemiination of these.

How Limits Apply To Additional Insureds

The most we will pay on behalf of a person or
organzation who 1S an additional nsured
uncier this Coverage Part is the lesser of;

a. The linwts of insurance specified n a
wiitten  contract, writen agreement or
permit issued by s state or politics!
stbdivision; or

b. The Limits of Insurance shown in the
Declarations.

Such amount shall be a part of and pot in
addition to the Limits of insurance shown in
the Declaratione and described in this Section.
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if mare than one fimit of Insurance undet this
poiicy and any endorsements aftached  thereto
applies to any slaim or "suit”, the most we will pay
under this policy and the endorsements is the
single -highest limit of kahility of alt coverages
applicable te such claim or "suit"  However, this
paragraph dees not apply to the Medical Expenses
limit set forth in Paragraph 3. above.

The Limits of Insurance of this Coverage Part apply
separately {0 each consecutive annual penod and ©
any remaining period of less than 12 monits, startng
with the beginning of the policy pericd shown in the

Declarations, unless the nolicy period is extendsd

after issuance for an additional perod of less than 12
mornths. i that case, the additioral period will e
deamed part of the last preceding periad for purposes
of determining the Limits of Insurance.

LIABILITY AND MEDICAL EXPENSES
GENERAL CONDITIONS

1. Bankruptcy

Bankruptcy or insclvency of the insured or of
the imsured's estate wili not relisve us of our
obligations under this Coverage Part,

2. Duties In The Event Of OQccurrence,
Offense, Claim Or Suit

a.  Notice Of Occuirence Or Offense

You or ghy additional msured must see to
i£ that we are notifled as soon as
practicable of an ‘"occurrence” or an
offense which may result in a daim.  To
the extent possible, notice shouid inchxle

{1) How, when and where the "occurrence”
or offense took place,

{2} The names and addresses of any
ijured persons and withesses; and

{3) The nature and location of any injury
of damege arising out of the
“acgurrence" or offense.

b. Notice Of Claim
 a cleim is made or "suit" is brought
against any insured, vou or any additional
insured must:

(1) Immediately record the specifics of the
claim or “suit” and the date receved:
and

(2) Notify us as soon as practicable

You or any- additienal insured rmust see 0
it that we receive a written notice of the
claim or "suit” as soon as practicable,

¢. Assistahce And Cooperation Of The
insured

You and any otier involved inswed must
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{1} immediately send ue copes of any
demands, nolces, SUMMonses  or
legal papers recewved in conngdtion
with the claim or "suit"

(2) Authorize us to obtain records and
other information:

{3) Cooperate with us in the investigation
setflement of the claim or defense
against the "suit”; and

{4y Assist us, upon our request, in the
erforcement of any nght against any
person of organization that may he
liable to the nsured becauss of injury
or damage to which this msurance
may also apply

Obligations At The insured's Own Cost

-No insured will, except at that insured's own
cost, voluntarily make a payment, assume
ary abligation, or incur any expense, cther
than for firgt akd, without our consent.

Additional Insured's Other Insurance

if we cover @ claim or "suit" under this
Coverage Part that ray also be covered
by other insurance availabie to an
additional insured, such additional insured
must submit such claim or “suit” 1o the
other nsurer for defense and indemnity,

However, this provision does not apply 1o
the extent thal you have agresd in a
written  contract, written agreement or
permit that this insurance is primary and
non-confributery  with the  additionat
insured's own insurance.

Knowledge Of An Occurrence, Offense,
Glaim Or Suit

Paragraphs a. and b. apply to you or to
any additional insured only when such
"ocourrence”, offense, claim or “suit" 1s
known to:

{1) You or any additional insured that is
an individual;

{2} Any parner, It you or an additional
nsured is 2 partnership,

{3) Any manager, if you or an additional
insured 18 & hmited Lability company,

{4) Any “executive officer” or inswance
manager, ¥ you or an additional
insured s a corporation

{5} Any trustee, if you or an additional
insured is a trust or

{6} Any elected or appointed official, if vou

or an additional insured is & political
sUbdivision or public entity,
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This Paragraph . applies separately
yourand any additional msured.

3. Financial Respansibllity L.aws

& When this policy is certified as proof of
financial responsibility for the future uncer
the provisions of any motor vehicle
finangial responsibility law, the insurance
provided by the policy for "bodily injury”
lizbility and "property damage” liability wil
comply with the provisions of the law fo
the exterit of the coverage and limits of
insurance required by that mw.

b. With respect o "mobile equipment” to
which this  insurance applies, we will
provide any liability, uninsured motorists,
underinsured motorists, no-fault or other
coverage required by any moior vehicle
faw. We will provide the required lirmts for
those coverages.

4, l.egal Action Against Us

No person or organization has a right under

this Coverage Form

a. Tojoinus as a party of otherwise brng us
inte & “suit” asking for damages from an
insured; or

b. To sue us on this Coverage Form unless
all of its terms have been fully complied
with,

A person or organization may sue us o recover
on an agreed seitlement or on a final judgment
against an insured; but we will not be liable for
damages that are not payable under the terms of
this insurance or that are in excess of the
applicable  imit of inswance  An agreed
settlement means a settlement and release of
liability signed by wus, the insured and the
claimnant or the claimant's legal representative.
Separation Of Insureds
Except with respect to the Limits of Insurance.
and any rights or duties specifically assigned
in this policy to the first Named Insured. this
insurance applies: ‘
a. As If each Named Insured were the only
Named Insured; and
b. Separately to each insured against whom
@ ctaim s made or "suit” is brought.

6. Representations

a. When You Accept This Policy
By acoepting this policy, you agree:

{1} The statements in the Declarations
are accurate and complete;

{2) Those statements are based upon
representations you made to us; and
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(3) We have issued this poliey 10 reliance
L0T VOU representations.

. Unintentionat Fallure To Disciose
Hazards -

If unirtentionally you shouid fail 1o disclose
all hazards relating to the conduct of your
business at the inception date of thig
Coverage Fart. we shall not deny any
coverage under this Coverage Fart
because of such failure.

7. Other Insurance

If other valid and coilechible insurance is
available for a loss we cover under this
Coverage Parn, our obligations are limied as
follows:

a. Primary Insurance

This insurance is primary except when b,
kelow applies.  If other insurance is also
primary, we will share with all that ather
insurance by the melhod described in ¢,
below.

b. Excess insurance

This insurance is excess over any of the
ather insurance. whether primary, excess,
cantingent or an any other basis:

(1) Your Work

That & Fire. Extended Coverage.
Builders Risk, Installation Risk or
simitar coverage for "your work™

{2) Premises Rented To You

That is fire. lightning or explosion
insurance for premises rerted to you
or femporarily ocoupied by you with
permission of the owner,

{3) Tenant Liability

That is insurarice purchased by you o
cover your liability as a tenant for
"property damage” to premises rented
© you or temporarily occupied by you
with permission of the owner;

(4} Alrcraft, Auto Or Watercraft

If the loss arises out of the mairtenance
or use of aireraft, “autos” or watsreraft to
the extent not subject to Exclusion ¢. of
Sestion A. - Coverages,

(5) Property Damage To Borrowed
Equipment Or Use Of Elevators

If the loss arses out of "property
damage" to borrowed equipment or
the use of elevatars {0 the extent not
subiect (o Exclusion K. of Section A, -
Coverages.
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{6) When You Are Added As An
Additional tnsured To Other
lhsurance

That 15 other mnsurance available to
you covering liability for damages
ariging  out of the premises o
operations, or products and completed
operations, for which you have been
added as an additional insured by that
insurance, or

{7) When You Add Others As An
Additional Insured To  This
Insurance

That is other insurance available to an
additional inswed,

However, the following provisions
apply to other nsurance available fo
any ‘persoh ¢ organization who s an
additional msured under this Coverage
Part.

(a) Primary Insurance Whean
Regquired By Contract

This nsurance is primary if you
have agreed in & written contract,
written agresment or permit that
this inswrance be primary. If other
insurance is also primary, we wilt
share with ail that other insurance
by the method described in ¢
below,

{b) Primary And Non-Contributory
To Other Insurance When
Required By Contract

f you have agreed in a written
contract, writteri agreement or
permit that this surance s
primary and non-contributory vath
the addtional  insureds  own
insurance, this  inswange 8
primary and we wil not seek
contribution  from  that  other
insurance.

Paragraphs (a} and (b} do not apply to
other insurance to which the additional
insured has been added as an
additional insured.

When this insurence is excess, we will
have no duty under this Coverage Fart to
defend the insured against any "suit” if any
other insurer has a duty to defend the
insured against that “suit" It no other
insurer defends, we will undertake to do
80, but we will be entitled to the insured's
rights against all those other Insurers.
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Winert this misurance 18 excess over other
insurance, we will pay only our share of
the amounl of the loss, I any that
exceds the sum of:

{1) The total amount that aif such other
Insurance wolld pay for the ioss in the
absence of this insurarice; and

{2) The totzl of all deductible and self-
insured amounts under all that other
insurance.

We will share the remaining loss, if any, with:

ary other nsurance that is not described In

this Excess insurance provision and was riot
bought specificatly to apply in excess of the

Limts of Inswance shown in the

Declarations of this Coverage Part.

Method Of Sharing

¥ all the other insurance permits
contribution by equal shares, we will foliow
this method also.  Under this approach,
each insurer contributes equat amounts
until it has paid its appiicable timit of
insurance or none .of the 10ss remains,
whichever comes first.

If any of the other insurance does not pamit
contributions by equal  shares, we  will
contribute by limits. Under this method. each
nsurers share s based on the ralio of its
applicable limit of inswance fo the total
appicable limits of insurance of all insurers.

8. Transfer Of Rights Of Recovery Against
Others ToUs

&.

Transfer Of Rights Of Recovery

If the insured has righis to recover all or
pat  of  any  payment  ingluding
Supplementary Payments, we have made
under this Coverage Part, those rights are
trarsfered to us.  The insured must do
nothing after loss to impair them. At our
request, the nsured will bring "suit" o
transfer those rghts to us and help us
enforce them. This condition does not
apply to Medical Expenses Coverage.

Waiver Of Rights Of Recovery (Waiver
Of Subrogation)

If the insured has waived any rights of
recovery  against  any  person  or
organization far all or part of ary payment,
inciucing Supplemantary  Payments, we
have made under this Coverage Fart, we
also waive that right, provided the insured
wanved thelr rignts of recovery against
such person oF organization in a contract,
agreement or permit that was executed
prior to the injury or damage.
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "EVERYONE COUNTS, INC." IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE FOURTEENTH DAY OF JULY,
A.D. 2015.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "EVERYONE
COUNTS, INC." WAS INCORPORATED ON THE FIRST DAY OF JUNE, A.D.
2005. |

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE BEEN FAID TO DATE.

AND I DO HERFBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED IO DATE.

Jeffrey W. l;lﬁlcck, Secretary of State {“\
AUTHENTYCATICON: 2553018

DATE: 07-14-15

3978772 8300

151045380

You may verify this certificate online
at corp.delaware.gov/authver. shitml



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COFPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED
CERTIFICATE OR A MERGER WITH A RESTATED CERTIFICATE ATTACHED OF
"EVERYONE COUNTS, INC." AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, FIi.ED THE TWENTY-EIGHTH DAY OF
OCTOBER, A.D. 2013, AT 8:24 O'CLOCK FP.M.

CERTIFICATE OF AMENDMENT, FILED THE TWELFTH DAY OF JANUARY,

A.D. 2015, AT 9:54 O'CLOCK P.M.

Jeffrey W. Eml.ock, Secretary of State
AUTHEN TION: 2553017

DATE: 07-14-15

3978772 8100x \'s5,

151045380

You may verify this certificate online
at corp.delaware.gov/authver.shtml



State of Delaware
Secrata of State
Division of Corporations
Deliverad 08:29 PM 10/28/2013
FILED 08:24 PM 10/28/2013
SRV 131243718 ~ 3978772 ¥ILE

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
EVERYONE COUNTS, INC.

EVERYONE COUNTS, INC, a corporation organized and existing under the taws of the
State of Delaware {the “Corporation™) hereby certifies that:

ONE: The name of the Corporation is Everyone Counts, Inc. The date of filing of the
original Certificate of Incorporation of this corporation with the Secretary of State of the State of
Delaware was June 1, 2005, as Everyone Counts, Inc.

TWO: The Amended and Restated Certificate of Incorporation attached hereto as
Exhibit A was duly adopted in accordance with Sections 242 and 245 of the General Corporation
Law of the State of Delaware, and restates, integrates and further amends the provisions of the
Corporation’s Certificate of Incorporation.

THREE: The Amended and Restated Certificate of Incorporation attached hereto as
Exhibit A was duly approved by the holders of the requisite number of shares of the
Corporation’s capital stock in accordance with Section 228 of the General Corporation Law of
the State of Delaware. '

FOUR: The text of the Certificate of Incorporation of this Corporation is hereby
amended and restated to read as set forth in Exhibit A attached hereto. :

IN WITNESS WHEREOF, Everyone Counts, Inc. has caused this Amended and
Restated Certificate of Incorporation to be signed by Lori J, Steele, a duly authorized officer of
the Corporation, on _October 28 2013,

EVERYONE COUNTS, INC.

Signaturg: -
Print Name: Lofi J. Sfeele
Title; Chief ExecutiveOfficer




EXHIBIT A

ARTICLE L
The name of the Corporation is “EVERYONE COUNTS, INC.” (the “Corporation™),
ARTICLE il

The address of the registered office of this corporation in the State of Delaware is 2711
Centerville Road, Suite 400, City of Wilmington, County of New Castle, and the name of the
registered agent of this corporation in the State of Delaware at such address is Corporation
Service Company.

ARTICLE IIL

The purpose of the Corporation is to engage in any lawful acts or activity for which a
corporation may be organized under the General Corporation Law of the State of Delaware
(“DGCL™), as amended from time to time, '

A. - The Corporation is authorized to issue two classes of stock to be designated,
respectively, “Common Stock” and “Preferred Stock.” The total number of shares which the
Corporation is authorized to issue is 273,500,000, 143,000,000 shares of which shall be Common
Stock (the “Common Stock”) and 130,500,000 shares of which shall be Preferred Stock (the
“Preferred Stock”). The Common Stock shall have a par value of one-hundredth of one cent
($0.0001) per share and the Preferred Stock shall have a par value of one-hundredth of one cent
($0.0001) per share. '

The Corporation’s Board of Directors (the “Board™) is expressly authorized to provide
for the issue of authorized but unissued shares of the Preferred Stock in one or more series, and
to fix the number of shares and to determine or alter for each such series, such voting powers,
full or limited, or no voting powers, and such designations, preferences, and relative,
participating, optional, or other spefcial rights, and qualifications, limitations or restrictions
thereof, as shall be stated and expressed in the resolution or resolutions adopted by the Board
providing for the issue of such shares and as may be permitted by the DGCL. Unless otherwise
provided in the resolution or resolutions adopted by the Board providing for the issue of such
shares, the Board is also expressly authorized to increase (but not above the total number of
authorized shares of Preferred Stock, minus any shares designated as another series of Preferred
Stock) or decrease (but not below the number of shares of such series then outstanding) the
number of shares of any series, other than the Series A Preferred (as defined below), subsequent
to the issue of shares of that series. In case the number of shares of any such series shall be so
decreased, the shares constituting such decrease shall resume the status that they had prior to the
adoption of the resolution or resolutions originally fixing the number of shares of such series,
Any future class or series of Preferred Stock that may hereinafier come into existence and rank
senior or pari passu to the Series Preferred (as defined below) with respect to dividend,
liquidation, conversion or other rights, preferences, privileges, limitations and restrictions shall
hereinafter be referred to as the “Future Preferred”.

1.
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B. The number of authorized shares of Common Stock may be increased or
decreased (but not below the number of shares of Common Stock then outstanding) by (in
addition to any vote of the holders of one or more series of Preferred Stock that may be required
by the terms of this Amended and Restated Certificate of Incorporation) the affirmative vote of
the holders of a majority of the stock of the Corporation entitled to vote, irrespective of the
provisions of Section 242(b)(2) of the DGCL (voting together as a single class on an as-if-
converted basis),

C, 2,000,000 of the authorized shares of Preferred Stock have been designated
“Series A Preferred Stock™ (the “Series A4 Preferred”); 3,000,000 of the authorized shares of
Preferred Stock have been designated “Series A-1 Preferred Stock” (the “Series A-1 Preferred™);
10,000,000 of the authorized shares of Preferred Stock have been designated “Series B Preferred
Stock” (the “Series B Preferred); and 17,500,000 of the authorized shares of Preferred Stock
are hereby designated “Series C Preferred Stock” (the “Series C Preferred”); and 93,000,000 of
the authorized shares of Preferred Stock are hereby designated “Series D Preferred Stock” (the
“Series D Preferred”, and collectively with the Series A Preferred, the Series A-1 Preferred, the
Series B Preferred and the Series C Preferred, the “Series Preferred”). The Series A Preferred,
Series A-1 Preferred, Series B Preferred and Series C Preferred may collectively be referred to
herein as the “Junior Preferred.”

D, The rights, preferences, privileges, restrictions and other matters relating to the
Common Stock and the Series Preferred are as follows:

1. Dividend Rights, Subject to the rights, preferences or privileges of any
Future Preferred, holders of Series Preferred shall be entitled to receive dividends, when, as and
if declared by the Board out of funds legally available therefor; provided however, that the
holders of Series D Preferred shall be entitled to receive non-cumulative dividends, at the rate of
7% of the Series D Original Purchase Price (as defined below) per annum, prior and in
preference to any dividends paid to the holders of Junior Preferred and Common Stock; and
provided further, that, after payment of such dividends to the holders of Series D Preferred, the
holders of Series C Preferred shall be entitled 1o receive non-cumulative dividends, at the rate of
7% of the Series C Original Purchase Price (as defined below) per annum, prior and in
preference to any dividends paid to the holders of Series B Preferred, Series A-1 Preferred,
Series A Preferred and Common Stock. After payment of such dividends to the holders of Series
D Preferred and Series C Preferred, the holders of Series B Preferred, Series A-1 Preferred and
Series A Preferred shall be entitled to receive noncumulative dividends when, as and if declared
by the Board out of funds legally available therefore at the rate of 7.0% of their respective
‘Original Purchase Prices (as defined below) per annum, prior and in preference to any dividends
paid to the holders of Common Stock. Subject to the rights, preferences or privileges of any
Future Preferred, holders of the Series Preferred shall also be entitled to participate pro rata in
any dividends paid on the Common Stock in z per share amount equal (on an as-if-convertad to
Common Stock basis) to the amount paid or set aside for each share of Common Stock.

2. Preference Upon Liguidation.

(a)  Subject to the rights, preferences and privileges of any Futyre
Preferred, in the event of any Liquidation Event {defined below), the funds and assets that may

2.
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be legally distributed to the Corporation’s stockholders, whether from capital, surplus, or
earnings (collectively referred to as “dvailable Proceeds”) shall be distributed to stockholders in
the following manner: :

) Series D Preferred. The holders of shares of Series D
Preferred then outstanding shall first be entitled to receive, out of the Available Proceeds, before
any payment shall be made in respect of Junior Preferred or the Common Stock, an amount per
share of Series D Preferred equal to one times (Ix) the Series D Original Purchase Price (as
defined below) plus any accrued and unpaid dividends thereon. If the Available Proceeds are
insufficient to pay the holders of Series D Preferred, the full preferential amount described in this
subsection, then the Available Proceeds will be distributed ratably among holders of Series D
Preferred in proportion to the full preferential amount each such holder is otherwise entitled to
receive under this subsection. “Series D Original Purchase Price” shall mean $0.1661 per share
{as appropriately adjusted for stock splits, stock dividends and other recapitalizations).

(i)  Series C Preferred. If any Available Proceeds remain
after the payments required under Section D.2(a)(i), the holders of shares of Series C Preferred
then outstanding shall next be entitled to receive, out of the Available Proceeds, before any
payment shail be made in respect of Series B Preferred, Series A-1 Preferred, Series A Preferred
or the Common Stock, an amount per share of Series C Preferred equal to one times (Ix) the
Series C Original Purchase Price (as defined below) plus any acerued and unpaid dividends
thereon, If after the payment to the holders of Series D Preferred of their full preferential amount
required under Section D.2(a)(i), the Available Proceeds are insufficient to pay the holders of
Series C Preferred the full preferential amount described in this subsection, then the Available
Proceeds will be distributed ratably among holders of Serjes C Preferred in proportion to the full
preferential amount each such holder is otherwise entitled to receive under this subsection,
“Series C Original Purchase Price” shall mean $0.293166 per share (as appropriately adjusted
for stock splits, stock dividends and other recapitalizations),

_ (iii)  Series B Preferred and Series A-1 Preferred. If any
Available Proceeds remain after the payments required under Sections D.2(a)(i) and D.2{a)(i),
the holders of shares of Series B Preferred and Series A-] Preferred then outstanding shall next
be entitled to receive, out of the Available Proceeds, before any payment shall be made in respect
of Series A Preferred or the Common Stock, an amount per share equal to (i) with respect to each
share of Series B Preferred, one times (1x) the Series B Original Purchase Price (as defined
below) plus any accrued and unpaid dividends thereon; and (i) with respect to each share of
Series A-1 Preferred, two times (2x) the Series A-1 Original Purchase Price (as defined below)
plus any accrued and unpaid dividends thereon. If afier the payment to the holders of Series D
Preferred and Series C Preferred of their full preferential amount required under Sections
D.2(a)(i) and D.2(a)(ii), the Available Proceeds are insufficient to pay the holders of Series B
Preferred and Series A-1 Preferred the full preferential amount described in this subsection, then
the Available Proceeds will be distributed ratably among holders of Series B Preferred and Series
A-1 Prefetred in proportion to the full preferential amount each such holder is otherwise entitled
to receive under this subsection. “Series B Original Purchase Price” shall mean $0.779674 per
share (as appropriately adjusted for stock splits, stock dividends and other recapitalizations).
“Series A-1 Original Purchase Price” shall mean $0.50 per share (as appropriately adjusted for
stock splits, stock dividends and other recapitalizations).

3
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(iv)  Series A Preferred. If any Available Procceds remain
after the payments required under Sections D.2(a)(i), D.2(a)(ii) and D.2(a)(iii), the holders of
shares of Series A Preferred then outstanding shall next be entitled to receive, out of the
Available Proceeds, before any payment shall be made in respect of the Corporation’s Common
Stock, an amount per share of Series A Preferred ¢qual to the Series A Original Issue Price (as
defined below) plus any accrued but unpaid dividends. If afier the payment to the hoiders of
Series D Preferred, Series C Preferred, Series B Preferred and Series A-1 Preferred of their full
preferential amount required under Sections D.2(a)(i), D.2¢a)(ii) and D.2(a)(iii), the Available
Proceeds are insufficient to pay the holders of Series A Preferred the full preferential amount
described in this subsection, then the Available Proceeds will be distributed ratably among
hoiders of Series A Preferred in proportion to the full preferential amount each such holder is
otherwise entitled to receive under this subsection. “Series A Original Purchase Price” shall
mean $0.50 per share (as appropriately adjusted for stock splits, stock dividends and other
recapitalizations). “Original Purchase Price” shall mean the Series D Original Purchase Price,
Series C Original Purchase Price, Series B Original Purchase Price, Series A-1 Original Purchase
Price or Series A Original Purchase Price, as the context dictates.

(v}  Participation Rights. If there are any Available Proceeds
remaining after the payment or distribution (or the setting aside for payment or distribution) to
the holders of the Series Preferred of their full preferential amounts described above in Sections
D.2(a)(i), D.2(a)(ii), D.2(a)(iii) and D.2(a)(iv), then all such remaining Available Proceeds shall
be distributed among the holders of the then-outstanding Common Stock and then-outstanding
Series Preferred, on an as-converted to Common Stock basis, until such holders of Series
Preferred have received pursuant to this Section D.2(a) an aggregate amount per share of Series
Preferred equal to three (3) times the applicable Original Purchase Price (the “Maximum
Participation Amount”), thereafter, the ‘remaining Available Proceeds, if any, shall be
distributed ratably to the holders of the Common Stock; provided thar, if the aggregate amount,
which the holders of Common Stock are entitled to receive pursuant to this Section D.2(a)(v) is
greater than the Maximum Participation Amount payable with respect to any share of Series
Preferred, each holder of such shares of Series Preferred shall be entitled to received, per share of
such Series Preferred, the greater of (1) the Maximum Participation Amount and (2) the amount
such holder would have received if such share of Series Preferred had been converted into
Common Stock pursuant to the terms of this Certificate of Incorporation immediately prior to
such Liquidation Event,

(b}  Deemed Liquidations Involuntary, A “Liguidation Event” shall
be deemed to include (i) a liquidation, dissolution or winding up of the Corporation, (ii) the
acquisition of the Corporation by another person by means of a reorganization, merger or
consolidation (but excluding any reorganization, merger or consolidation effected exclusively for
the purpose of changing the domicile of the Corporation), or any transaction or series of related
transactions in which the stockholders of record of the Corporation as constituted immediately
prior to such transaction or series of related transactions will, immediately after such transaction
or scries of related transactions (by virtue of securities issued in such fransaction or series of
related transactions) fail to hold at least 50% of the voting power of the resulting or surviving
corporation following such transaction or series of related transactions {other than the sale of
seclrrities in equity financings of the Corporation), or (iii) the sale or transfer (but not including a
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transfer by pledge or mortgage to a bona fide lender) of all or substantially all of the assets of the
Corporation.

{¢)  Appraisals, In the event of any Liquidation Event which will
involve the distribution of assets or properties other than cash, its value will be deemed its fair
market value as determined in good faith by the Board on the date such determination is made.

3. Voting Rights,

(a)  Voting. Except as otherwise required by law, the holder of each
share of Common Stock issued and outstanding shall have one vote and the hoider of each share
of Series Preferred shall be entitled to the number of votes equal to the number of shares of
. Common Stock into which such share of Series Preferred could be converted at the record date
for determination of the stockholders entitled to vote on such matters, or, if no such record date
is established, at the date such vote is taken or the effective date of any written consent of
stockholders, such votes to be counted together with all other shares of stock of the Corporation
having general voting power and not separately as a class. Fractional votes by the holders of
Series Preferred shall not, however, be permitted and any fractional voting rights shall {after
aggregating all shares into which shares of Series Preferred held by each holder could be
converted) be rounded down to the nearest whole number. Holders of Common Stock and Series
Preferred shall be entitled to notice of any stockholders’ meeting in accordance with the
Corporation’s Bylaws, '

(b)  Election of Directors.

(i Series Preferred Directors. Subject to the director
election rights of any series of Future Preferred, (A) so long as at least 1,000,000 shares of Series
D Preferred remain outstanding (as appropriately adjusted for stock splits, stock dividends and
other recapitalizations), the holders of Series D Preferred, voting as a separate class, shall be
entitled to elect one (1) director to the Board and to fill any vacancy caused by resignation, death
or removal of such director; and (B) so long as at least 1,000,000 shares of Series A Preferred
remain outstanding (as appropriately adjusted for stock splits, stock dividends and other
recapitalizations), the holders of Series A Preferred, voting as a separate class, shall be entitled to
elect one (1) director to the Board and to fill any vacancy caused by resignation, death or
removal of such director. Any director elected as provided in the preceding sentence may be
removed without cause by, and only by, the affirmative vote of a majority of the holders of
shares of the applicable series of Series Preferred entitled to elect such director pursuant to this
Section D.3(b)(i), given either at a special meeting of such holders duly called for that purpose o
pursuant to a written consent of such holders. At any meeting held for the purpose of electing
any of such directors, the presence in person or by proxy of the holders of a majority of the
outstanding shares of the Series Preferred entitled to elect any director pursuant to this Section
D.3(b)(i), shall constitute a quorum for the purpose of electing any of such directors.

(i) Common Directors. Notwithstanding any other
provisions of this Amended and Restated Certificate of Incorporation, the holders of Common
Stock shall be entitled to elect one (1) director to the Board and to fill any vacancy caused by
resignation, death or removal of such director. A director elected as provided in the preceding
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sentence may be removed without cause by, and only by, the affirmative vote of the holders of
Common Stock, given either at a special meeting of such holders duly called for that purpose or
pursuant to & written consent of such holders. At any meeting held for the purpose of electing
such director, the presence in person or by proxy of the holders of a majority of the outstanding
shares of Common Stock shall constitute a quorum for the purpose of electing such director.

(iii) Remaining Directors. The holders of Common Stock and
Series Preferred (and any other series of Future Preferred hereafter outstanding), voting as a
single class on an as-if-converted basis, shall be entitled to elect all remaining members of the
Board at each meeting or pursuant to each consent of the Corporation’s stockholders for the
election of directors, and to remove from office such directors and to fill any vacancy caused by
the resignation, death or removal of such directors. '

4. Conversion Rights. The holders of Series Preferred shall have
conversion rights as follows:

(a)  Conversion Price. Each share of Series Preferred shal] be
convertible into the number of shares of Common Stock that results from dividing the applicable
Original Purchase Price by the applicable Conversion Price, as hereinafter provided, in effect at
the time of conversion. The initial price which shares of Common Stock shall be delivered upon
conversion of any series of Series Preferred (the “Conversion Price” for such series) shall
initially be the applicable Original Purchase Price for any such series of Series Preferred, Such
initial Conversion Price shall be subject to adjustment as provided below. :

(b)  Voluntary Conversion. Each share of Series Preferred shall be
converted into fully paid and nonassessable shares of Common Stock of the Corporation,
pursuant to Section D.4(a) above, at the option of the holder thereof exercised by delivery of a
written notice to the Secretary of the Corporation and delivery of certificates as provided herein.

{¢)  Automatic Conversion. Each share of Series Preferred shall
automatically be converted into fully paid and nonassessable shares of Common Stock, at the
applicable Conversion Price then in effect for such share of Series Preferred, in the manner
provided herein, (1) in the event of the closing of a firmly underwritten public offering pursuant
to an effective registration statement under the Securities Act of 1933, as amended, covering the
offer and sale of Common Stock for the account of the Corporation and resulting in the receipt
by the Corporation of more than $10,000,000 (prior to underwriters’ commissions and offering
expenses), and a per share price of at least $1,00 per share (appropriately adjusted for any stock
combination, stock split, stock dividend, recapitalization or other similar transaction), or (ii} at
such time as such conversion is approved by the holders of at least a majority of the then-
outstanding shares of Series Preferred, voting together as a single-class on an as-if-converted
basis.

(d)  Certificates, Before any holder of shares of Series Preferred shall
be entitled to convert the same into shares of Commion, as the case may be, such holder shall
surrender the certificate or certificates therefor, duly endorsed in blank or accompanied by proper
instruments of transfer, at the office of the Coiporation’s Secretary or its transfer agent, and shall
at such time give written notice to the Corporation at such office that such holder elects to
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convert the same; provided, however, that in the event of an automatic conversion pursuant to
Section D.4(c) above, the outstanding shares of Series Preferred to be converted pursuant to such
sections shall be converted automatically without any action of the holders of such shares and
whether or not the certificates representing such shares are surrendered to the Corporation; and
provided further; that the Corporation or its transfer agent shall not be obligated to issue
certificates evidencing the shares of Common Stock issuable upon such automatic conversion
unless the certificates evidencing such shares are either delivered to the Corporation or its
transfer agent or, if any such certificates have been lost, stolen, or destroyed, the stockholder
exccutes an agreement satisfactory to the Corporation to indemnify the Corporation from any
loss incurred by it in connection with such certificates. The Corporation, as soon as practicable
thereafter, shall issue and deliver at the Corporation’s office to such holder certificates for the
full number of shares of Common Stock to which such holder shall be entitled. No fractional
shares of Common Stock shall be issued by the Corporation. All shares of Common Stock
(including fractions thereof) issuable upon conversion of more than one share of Series Preferred
by a holder thereof shall be aggregated for purposes of determining whether the conversion
would result in the issuance of any fractional share. If, after the aforementioned aggregation, the
conversion would result in the issuance of any fractional share, the Company shall, in liev of
issuing any fractional share, pay cash equal to the product of such fractional share multiplied by
the fair market value of one share of Common Stock, as determined by the Board, on the date of
conversion. Such conversion shall be deemed to have been made as of the date of delivery of
such notice and surrender of the shares of Series Preferred to be converted, and the person or
persons entitled to receive the Common issuable upon such conversion shall be treated for all
purposes as the record holder or holders of such Common Stock on said date. In addition, to the
extent permitted by law, all declared but unpaid dividends on the shares to be converted as of the
date of conversion shall be immediately due and payable, and payment therefor shall accompany
the shares of Common Stock issued upon such conversion.

(¢)  Adjustments to Conversion Price for Diluting Issues.

(i) Special Definitions. For purposes of this Section D.4(¢)
(and elsewhere herein as applicable), the following definitions will apply: )

(1)  “Convertible Securities” shall mean any evidences
of indebtedness, shares or other securities convertible into or exchangeable for Common Stock,
but excluding Options. '

o (2)  “Option” shall mean rights, options or wartants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities.

: 3)Y  “Additional Shares of Common™ shall mean all
shares of Common Stock issued {or, pursuant to Section D(4)(e)(iii), deemed to be issued) by the
Corporation after the filing of this Amended and Restated Certificate of Incorporation, other than
issuances or deemed issuances of: (i) shares of Common Stock issued upon conversion of
Preferred Stock; (ii) shares of Common Stock, Options and Converiible Securities issued as a
dividend or distribution with respect to the Convertible Securities; (iii) shares of Common Stock,
Options and Convertible Securities issued by reason of a dividend, stock split, stock combination
or other distribution or for which adjustment is made pursuant to Sections D(4)(D), D(4)g) or
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D(4)(h); (iv) shares of Common Stock or Preferred Stock issued upon the exercise or conversion
of Options or Convertible Securities outstanding as of the date of the fling of this Amended and
Restated Certificate of Incorporation; (v) shares of Common Stock, Options and Convertible
Securities issued to the Company’s officers, directors, employees, consultants, and advisors
(including securities issued pursuant to the Company’s stock option plan) as designated and
approved by the Board; (vi) shares of Common Stock issued in an underwritten registered public
offering under the Securities Act of 1933, as amended: (vii) shares of Common Stock, Options
and Convertible Securities issued pursuant to the acquisition by the Company of another
corporation ot entity by consolidation, corporate reorganizations, or metger, or purchase of all or
substantially ail of the assets of such corporation or entity as approved by the Board; (viii) shares
of Common Stock, Options and Convertible Securities issued without consideration pursuant to a
combination, consolidation, subdivision, stock split or other similar transaction or similar
transaction approved by the Board; (ix) shares of Common Stock, Options and Convertible
Securities issued in connection with equipment leasing, real estate leasing, bank financing, or -
similar transactions approved by the Board; (x} shares of Common Stock, Options and
Convertible Securities issued to vendors or customers as approved by the Beard; (xi) shares of
Common Stock, Options and Convertible Securities issued in connection with strategic alliances,
joint ventures, or other corporate partnerships, research and development agreements, product
development or marketing agreements or other similar agreements approved by the Board; and
(xii) shares of Common Stock and Convertible Securities issued pursuant to that certain Series I3
Preferred Stock Purchase Agreement, dated on or about the filing date of this Amended and
Restated Certificate of Incorporation.

(i)  No Adjustment of Conversion Price. No adjustment in
the Conversion Price of a particular series of Preferred Stock shall be made in respect of the
issuance of Additional Shares of Common unless the consideration per share {as determined
pursuant to Section D(4)(e)(v)) for an Additional Share of Common issued or deemed to be
issued by the Corporation is less than the Conversion Price in effect on the date of, and
immediately prior to such issue, for such series of Preferred Stock. No adjustment in the
Conversion Price of a particular series of Preferred Stock shall be made in respect of the issuance
of Additional Shares of Common if the Corporation receives written notice from (or consent of)
the holders of a majority of the then-outstanding shares of such series of Preferred Stock, voting
as a separate class, that no such adjustment shall be made as a result of the issuance or deemed
issuance of such Addition Shares of Common.

(iiy Deemed Issue of Additional Shares of Common. In the
event the Corporation, at any time or from time 1o time after the first share of Series D Preferred
Stock is issued, shall issue any Options or Convertible Securities or shall fix a record date for the
determination of holders of any class of securities entitled to receive any such Options or
Convertible Securities, then the maximum number of shares (as set forth in the instrument
relating thereto without regard to any provisions contained therein for a subsequent adjustment
of such number) of Common Stock issuable upon the exercise of such Options or, in the case of
Convertibie Securities, the conversion or exchange of such Convertible Securities or, in the case
of Options for Convertible Securities, the exercise of such Options and the conversion or
exchange of the underlying securities, shall be deemed to have been issued as of the time of such
issue or, in case such a record date shall have been fixed, as of the ciose of business on such
record date, provided that in any such case in which shares are deemed to be issued:

8.
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48] no further adjustment in the Conversion Price of
any series of Preferred Stock shall be made upon the subsequent issue of Convertible Securities
or shares of Common Stock in connection with the exercise of such Options or conversion or
exchange of such Convertible Securities;

(2)  if such Options or Convertible Securities by their
terms provide, with the passage of time or otherwise, for any change in the consideration payable
to the Corporation or in the number of shares of Common Stock issuable upon the exercise,
conversion or exchange thereof (other than a change pursuant to the anti-dilution provisions of
such Options or Convertible Securities such as this Section D(4) or pursuant to Recapitalization
provisions of such Options or Convertible Securities such as Sections D(4)(f), D(4)(g) or
D(4)(h), the Conversion Price of each series of Preferred Stock and any subsequent adjustments
based thereon shall be recomputed to reflect such change as if such change had been in effect as
of the original issue thereof (or upon the occurrence of the record date with respect thereto);

(3)  no readjustment pursuant.to clause (2) above shall
have the effect of increasing the Conversion Price of a series of Preferred Stock to an amount
above the Conversion Price that would have resulted from any other issuances of Additional
Shares of Common and any other adjustments provided for herein between the original
adjustment date and such readjustment date;

(4)  upon the expiration of any such Options or any
rights of conversion or exchange under such Convertible Securities which shall not have been
exercised, the Conversion Price of each series of Preferred Stock computed upon the original
issue thereof (or upon the occurrence of a record date with respect thereto) and any subsequent
adjustments based thereon shall, upon such expiration, be recomputed as if: (i) in the case of
Convertible Securities or Options for Common Stock, the only Additional Shares of Common
issued were the shares of Common Stock, if any, actually issued upon the exercise of such
Options or the conversion or exchange of such Convertible Securities and the consideration
received therefor was the consideration actually received by the Corporation for the issue of such
exercised Options plus the consideration actually received by the Cerporation upon such exercise
or for the issue of all such Convertible Securities which were actually converted or exchanged,
plus the additional consideration, if any, actually received by the Corporation upon such
conversion or exchange, and (ii) in the case of Options for Convertible Securities, only the
Convertible Securities, if any, actually issued upon the exercise thereof were issued at the time of
issue of such Options, and the consideration received by the Corporation for the Additional
Shares of Common deemed to have been then issued was the consideration actually received by
the Corporation for the issue of such exercised Options, plus the consideration deemed to have
been received by the Corporation (determined pursuant to Section D(4)(e)(v)) upon the issue of
the Convertible Securities with respect to which such Options were actually exercised; and

_ (5)  if such record date shall have been fixed and such
Options or Convertible Securities are not issued on the date fixed therefor, the adjustment
previously made in the Conversion Prices which became effective on such record date shall be
canceled as of the close of business on such record date, and thereafter the Conversion Prices
shall be adjusted pursuant to this Section D(4)(e)(iii) as of the actual date of their issuance.
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(iv)  Adjustment of Conversion Price Upon Issuance of
Additional Shares of Common Stock. In the event this Corporation shall issue Additional
Shares of Common Stock (including Additional Shares of Common Stock deemed to be issued
pursuant to Section D(4)(e)(iii)) without consideration or for a consideration per share less than -
the applicable Conversion Price of the Series C Preferred and/or Series D Preferred, as the case
may be, in effect on the date of and immediately prior to such issue (each, a “Dilutive
Issuance”), then, the Conversion Price of the Series C Preferred and/or Series D Preferred, as the
case may be, shall be reduced, concurrently with such issue, to a price (calculated to the nearest
cent) determined by multiplying such applicable Conversion Price by a fraction, the numerator of
which shall be the number of shares of Common Stock outstanding immediately prior to such
issue plus the number of shares which the aggregate consideration received by the Corporation
for the total number of Additional Shares of Common so issued would purchase at such
Conversion Price, and the denominator of which shall be the number of shares of Common Stock
outstanding immediately prior to such issue plus the number of such Additional Shares of
Commeon so issued. Notwithstanding the foregoing, the Conversion Price for any series of
Preferred Stock shall not be reduced at such time if the amount of such reduction would be less
‘than $0.01, but any such amount shall be carried forward, and a reduction will be made with
respect o such amount at the time of, and together with, any subsequent reduction which,
together with such amount and any other amounts so carried forward, equal $0.01 or more in the
aggregate. For the purposes of this Section D(4)(e)(iv), all shares of Common Stock issuable
upon conversion of all outstanding shares of Preferred Stock and the exercise and/or conversion
of any other outstanding Convertible Securities and all outstanding Options shall be deemed to
be outstanding.

: (v} Determination of Consideration. For purposes of this
Section D(4)(e), the consideration received by the Corporation for the issue (or deemed issue) of
any Additional Shares of Common shall be computed as follows:

(1)  Cash and Property. Such consideration shall: (i)
insofar as it consists of cash, be computed at the aggregate amount of cash received by the
Corporation before deducting any reasonable discounts, commissions or other expenses allowed,
paid or incurred by the Corporation for any underwriting or otherwise in connection with such
issuance; (ii) insofar as it consists of property other than cash, be computed at the fair market
value thereof at the time of such issue, as determined in good faith by the Board; and (iii) in the
event Additional Shares of Common are issued together with other shares or securities or other
assets of the Corporation for consideration which covers both, be the proportion of such
consideration so received, computed as provided in clauses (i) and (ii) above, as reasonably
determined in good faith by the Board;

(2) Options and Convertible Securities. The
consideration per share received by the Corporation for Additional Shares of Common deemed
10 have been issued pursuant to Section D{4)(e)(iii) shall be determined by dividing: (1) the total
amount, if any, received or receivable by the Corporation as consideration for the issue of such
Options or Convertible Securities, plus the minimum aggregate amount of additional
consideration (as set forth in the instruments relating thereto, without regard to any provision
contained thetein for a subsequent adjustment of such consideration) payable to the Corporation
upon the exercise of such Options or the conversion or exchange of such Convertible Securities,

10.
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or in the case of Options for Convertible Securities, the exercise of such Options for Convertibie
Securities and the conversion or exchange of such Convertible Securities; by (ii) the maximum
number of shares of Common Stock (as set forth in the instruments relating thereto, without
regard to any provision contained therein for a subsequent adjustment of such number) issuable
upon the exercise of such Options or the conversion or exchange of such Convertible Securities.

@ Stock Splits; Stock Combinations; Stock Dividends. In case the
Corporation shall at any time subdivide the outstanding Common Stock, or issue a stock
dividend on its outstanding Common Stock, the applicable Conversion Prices of the shares of
Series Preferred immediately prior to such subdivision or the issuance of such stock dividend
shall be proportionately decreased; and in case the Corporation shall at any time combine or
consolidate the outstanding shares of Common Stock, by reverse stock split or otherwise, the
applicable Conversion Prices of the shares of Series Preferred immediately prior to such
combination shall be proportionately increased. Any such changes shall be effective at the close
of business on the date of such subdivision, stock dividend or combination, as the case may be.

(g)  Adjustments For Distributions, In the event at any time or from
time to time the Corporation makes any distribution to holders of its Common Stock (excluding
(1) any repurchases of securities by the Corporation not made on a pro rata basis from all holders
- of any class of the Corporation’s securities, (ii) distributions payable in property or in securities
of the Corporation, and (iii) other than as otherwise adjusted in this Section D.4), then in such
event the holder of each share of Series Preferred shall receive at the time of such distribution the
amount of property or the number of securities of the Corporation that such holder would have
received had such holders shares of Series Preferred been converted into Common Stock on the
date set for determining the holders of Common Stock entitled to such distribution, or if no such
date shall have been set, then on the date of such distribution. :

(k)  Reorganization. In the case of any reorganization, consolidation,
merger or any reclassification of the outstanding shares of Common Stock of the Corporation
(other than a change in par value, or from par value to no par value or from no par value to par
value or as a result of a stock dividend or subdivision, split-up, reverse stock split or combination
of shares), or in the case of any consolidation or merger to which the Corporation is a party
(except a merger in which the Corporation is the surviving corporation and which does not result
in any reclassification of the outstanding Common Stock of the Corporation), the holder of each
share of Series Preferred then outstanding shall thereafter have the right to convert such share
into the kind and amount of stock and other securities and property which would have been
received upon such reorganization, consolidation, merger or reclassification by a holder of the
number of shares of Common Stock of the Corporation into which such share of Series Preferred
was convertible immediately prior 1o such event. The provisions of this subparagraph (h) shail
similarly apply to successive reorganizations, reclassifications, consolidations and mergets.

(i) Available Shares. The Corporation shall at all times reserve and
keep available, out of its authorized but unissued Common Stock, solely for the purpose of
effecting the conversion of the Series Preferred, the full number of shares of Common Stock
deliverable upon the conversion of all Series Preferred from time to time outstanding. The
Corporation shall from time to time (subject to obtaining necessary director and stockholder
action), in accordance with the laws of the State of California, increase the authorized amount of
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its Common Stock if at arty time the authorized number of shares of Common Stock remaining
unissued shall not be sufficient to permit the conversion of all of the shares of Series Preferred at
the time outstanding.

) Notices. Any notices required by the provisions of this Section
D.4 1o be given to the holders of Series Preferred shall be deemed given at the time deposited in
the United States marl, postage prepaid and addressed to each holder of record at its address
appearing on the books of the Corporation.

(k) . No Impairment. The Corporation shall not amend this Amended
and Resiated Certificate of Incorporation or participate in any reorganization, transfer of assets,
consolidation, merger, dissolution, issue, or sale of securities or any other voluntary action, for
the specific purpose of avoiding or seeking to avoid the observance or performance of any of the
terms to be observed or performed by the Corporation under this Section D.4.

) Certificate As To Adjustments. Upon the occurrence of each
adjustment or readjustment of a Conversion Price pursuant to this Section D.4, the Corporation at
its expense shall promptly compute such adjustment or readjustment in accordance with the
terms hereof and furnish to each holder of Series Preferred a certificate setting forth such
adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based: The Corporation shall, upon the written request at any time of any holder
of any series of Series Preferred, furnish or cause to be furnished to such holder a similar
certificate setting forth (i) such adjustments and readjustments, (i) the applicable Conversion
Price then in effect, and (iii) the number of shares of Common Stock and the amount, if any, of
other property which at the time would be received upon the conversion of such series of Series
Preferred.

(m) Notices. In the event that the Corporation shall propose at any
time: ‘

' @ to declare any dividend or distribution (other than by
purchase of Common Stock of employees officers and directors pursuant to the termination of
such persons’ employment or services or pursuant to the Corporation’s exercise of rights of first
refusal with respect to Common Stock held by such persons) upon its Common Stock, whether in
cash, property, stock or other securities, whether or not a regular cash dividend and whether or
not out of earnings or earned surplus; or

(i)  to effect any reclassification or recapitalization of its
Common Stock outstanding involving a change in the Common Stock;

then, in connection with each such event, this Corporation shall send to the holders of the Series
Preferred, at least ten (10) days’ prior written notice of the date on which a record shall be taken
for such dividend or distribution (and specifying the date on which the holders of Common Stock
shall be entitled thereto), or the date on which the event shall take place (and specifying the date
on which the holders of Commeon Stock shall be entitled to exchange their Common Stock for
securities or other property deliverable upon the occurrence of such event).

12.

368151 v4/SD



5. Residual Rights. All rights accruing to the outstanding shares of this
Corporation not expressly provided for to the contrary herein shall be vested in the Common
Stock.

ARTICLE 1V.

A. The liability of the directors of the Corporation for monetary damages shall be
eliminated (o the fullest extent under applicable law.

B. To the fullest extent permitted by applicable law, the Corporation is authorized to
provide indemnification of (and advancement of expenses to) directors, officers and agents of the
Corporation (and any other persons to which DGCL permits the Corporation to provide
indemnification) through bylaw provisions, agreements with such agents or other persons, vote
of stockholders or disinterested directors or otherwise, in excess of the indemnification and
advancement otherwise permitted by Section 145 of the DGCL.

C. Any repeal or modification of this Article IV shall only be prospective and shall
not affect the rights under this Article IV in effect at the time of the alleged occurrence of any
action or omission to act giving rise to liability.

ARTICLE V,

For the management of the business and for the conduct of the affairs of the Corporation,
and in further definition, limitation and regulation of the powers of the Corporation, of its
directots and of its stockholders or any class thereof, as the case may be, it is further provided
that: ‘

A, The management of the business and the conduct of the affairs of the Corporation
shall be vested in its Board. The number of directors which shall constitute the whole Board
shall be fixed by the Board in the manner provided in the Bylaws, subject to any restrictions
which may be set forth in this Amended and Restated Certificate of [ncorporation.

B. The Board is expressly empowered to adopt, amend or repeal the Bylaws of the
Corporation. The stockholders shall also have the power to adopt, amend or repeal the Bylaws
of the Corporation; provided however, that, in addition to any vote of the holders of any class or
series of stock of the Corporation required by law or by this Certificate of Incorporation, the
affirmative vote of the holders of at least a majority of the voting power of all of the then-
outstanding shares of the capital stock of the Corporation entitled to vote generally in the
election of directors, voting together as a single class, shall be required to adopt, amend or repeal
any provision of the Bylaws of the Corporation.

C. The directors of the Corporation need not be elected by written ballot unless the
Bylaws so provide. '

ARTICLE VL

Repurchases by the Corporatien of its Common Stock from employees, officers,
directors, advisors, consultants or other persons performing services for the Corporation or any

13.

868151 va/SD



subsidiary pursuant to agreements under which the Corporation has the option to repurchase such
shares at cost upon the occurrence of certain events, such as the termination of employment,
shall be permitted without regard to the preferential dividend provisions hereof or any
preferential rights amounts, under applicable law.

® ko ok
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FourTH: The foregoing amendment was submitted to the stockholders of the
Corporation for their approval, and were duly adopted in accordance with the provisions of
Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, Everyone Couﬁté, Inc. has caused this First Certificate of
Amendment to be signed by its Chief Executive Officer this 12™ day of January, 2015,

EVERYONE COUNTS, INC.

; Signature: _/s/ Lori J. Steele
i Print Name: Lori J. Steele
Title: Chief Executive Officer




